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)UIPWENT TROUST AGREEMLNT dated as of February 1, 1373,
n FIRST SECURITY BANK OF UTAH, N.A., as Trustee
nafter called the Trustee), and CENTRAL BANK, N.A., a
al bénkinq association, having its principal place of
bss in the State of Califorrnia (herelnafter called the
¥)e | :

I

EREAS, the Company has agreed to sell, assign and transfer
Trustee security title to the ra11road equipment -described
edule I hereto subject to the provisions hereof, which

i2nt is to be manufactured and sold pursuant to two

- Manufgcturing Agreements each to be dated as of February 1, 1973
(hereijnafter called the Manufacturing Agreements) among Bethlehem

. Steel

Corporation and MacLlean-Fogg Lock Nut Company, respectively

- and the Company and Canadian National Railway Company
{herelnafter called the Lessee), the Manufacturing Agreements to
‘be sulhstantially in the form of Annexes A and A (1) hereto; and -

i

: | . . ' S . :

WHEREAS, such security title is to be vested in and is to be
~ retainled by the Trustee and leased to the Company hereurder until
such secur%ty.title is released under the provisions hereof; and

' WHEREA§,»the Company proposes to enter into a Lease of
Equipment to be dated as of February 1, 1973 (hereinafter called
“the 1ease), with the Lessee, substantially in the form of Annex B
 hereto|, pursuant to which the Company will lease such railroad

egquip

nt to the Lessee, and such Lease of Equipment is to be

assignpd to the Trustee pursuant to the A351gnment {as.
hereinafter deflned), and

|

'WHBREAS, the 7 7/8% Equlpment Trust Certlflcateq, Due 1988
{Securped by Lease Obligations of Canadian National Railway
Company) (herelnafter called the Trust Certificates), are to be

issued

trust

Canadi

and sold, and the proceeds of such sale are to be held in
by the Trustee and are to constitute a fund to be known as

n Nat1onal Railway Company), to be applled by the Trustee:'

Equipm;nt Trust, Due 1988 ({Secured by Lease Obligations of
7

as pro

. Substa

‘7$-‘O.vl

(Secur

ided’ here1n~ and

WH“REAS, the text of the Trust Certlflcate is to be

ntially in the following form:
- |
Y { FORM OF TRUST CERTIFICATE]

...-.i . ‘ . v ' NO. .-.canvn;uo

7 ?/8% EQUIPMENT TRUST CERTIFICATE
| DUE 1988
¢d by Lease Obligations of Canadian Naflonal Ralley Companyy

: Figst: Securlty Bank of Utah, N.A., Trustee {hereinafter
called

the Trustee) under an Equipment Trust Aqgreement dated as
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of February 1, 1973 (hereinafter called the Agreem2nt), between
the Trustes and Central BRank, N.A., a national banking
association (h@relnat+er called the Company), certifies that

or registered assians is entitled
to an interest of 3 ' in Equipment Trust, Due 1988
" {Secured by Lease Obiligations of Canadian National Railway
Company) , due and payable on or before July 1, 1988, in

" . instalments as hereinafter provided, and to interest on the

amount of unpaid principal from time to time due and owing
pursuant to this Certificate due and payable cquarterly on January
1, April 1, July 1 and October 1 in each year commencing July 1,
1973, at the rate of 7 7/8% per annum from the date hereof until
such principal amount becomes due and payable, with interest on
‘any overdue principal and interest, to the extent legally
“enforceable, at the rate of 8 7/8 % per annum. Payments of
principal and interest shall be made to the registered holder at
the principal Corporate Trust Office of the Trustee in Salt Lake
City, Utah, in such coin or currency of the United States of
America as, at the time of payment, shall be legal tender for the
payments of public and private debts. TEach of such payments '
shall be made only from and out of, and only to the extent of,
rentals or other moneys received by the Trustee and applicable to
such payment under the provisions of the Agreement oOr under the
provisions of an Ass1qnment of lLease and Agreement dated as of
February 1, 1973, between the Company and the Trustee. - The
liability of the Company for all payments to be made by it to the
Trustee under the Agreement is limited by Section 4.03 of the
Agreement. The principal amount of the Trust Certificates is due
and payable in 60 quarterly instalments of principal payable on . |
January 1, April 1, July 1 and October 1, in each year commencing ‘ |
October 1, 1973, calculated as provided in the Agreement so that ' :
the aaqregate of the principal and interest payable on each such |
date shall be substantially equal. Interest shall be computed

hereunder on the basis of a 360-day year of twelve 30-day months.

Since partial payments of principal on this Certificate are not

required to be noted on this Certificate, inquiry should be made

at said offlce of the Trustee as to the principal amount at any

time remalnlnq unpaid hereon.

_ This Certificate is one of an authorized issue of Trust
Certificates in an aggregate principal amount not exceeding
$760,000 and issued or to be issued under the Agreement, under
which security title to certain railroad equipment {or cash or
obligations definsd in the Agreement as "Investments" in lieu
thereof, as provided in the Agreement) and the above-mentioned
Assignment of Lease and Agreement are held by the Trustee in
" trust for the equal and ratable benefit of the holders of the
Trust Certificates issued thereunder. Reference is made to the
Aareement and the Schedule and Anne xes thereto (copies of which
ar= on file with the Trustee at its said office) for a more
complete statement of the terms and provisions thereof hereby
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e transfor of this Certificate in whole or in part may be
ered upon the terms and conditions set forth in the
ient on the books of the Trustee upon surrender to the
e at!said office of the Trustee of this Certificate :
pan ied by a written instrument of transfer, duly executed by
qlstered holder in person or by duly authorized aitorney, :
m satlsfactory to the Trustee. The Trustee and the Company
em and treat- the person in whose name this Certificate is
ered!as the absolute owner hereof for the purpose of
ing payment of principal and interest and for all'other
as a?d shall not be affected by any notice to the contrary.

casé of the happening of an Event of Default (as defined
Agreement) all instalments of principal and interest
ented by this Certificate may become or be declared due and

e in the manner and with the effect prov1ded in the
ent |

WITNESS WHEREOF, the Trustee has caused thls Certificate
31gned by one of its Vice Presidents or Assistant Vice
ents, by his signature or a facsimile thereof, and its
ate seal or a facsimile thereof to be hereunnto affixed or

hereonl imprinted and to be attested by the manunal signature of

one of

Dated

Attest

its |ISecretaries or Assistant Secretaries.

|

' 'FIRST SECURITY BANK OF UTAH,
(. N. A., Trustce
|
|
|

by

Authorized COfficer

NOTE:

This Trust Certificate has not been reagistered under the
Securities Act of 1933 and may not be disposed of unless
such dlSQOSltlon is exempt from the reclstratlon
requlrempnts of sald Act.

!
|
I
I
|
I
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FOR VALUE RECEIVED, the undersigned hereby sells, assigns and
transfers unto :

Please insert Social Security or other
identifying number of Assignee

TP AW P T MO PO A NN B POV N AT SO

L I A R A R N I N I R R I I I T I T T A N T T A e PO

the within Equipment Trust Certificate and does hereby
irrecovably constitute and appoint
attorney to transfer the said Certificate on the books of the
within named Trustee, with full power of substitution in the
premises.

Dated-..o--oo--.oo.’o--..o " . LRI A AL IR I IR B BB B N BN R S B N Y

WHEREAS, it is desired to secure to the holders of the Trust
Certificates the payment of the principal thereof, as hereinafter
more particularly provided, with interest thereon, as hereinafter
providsd, payable quarterly in each year, and to evidence the
rights of the holder or holders of the Trust Certificates in
substantially the form hereinbefore set forth;

. NOW, THEREFORE, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as
follows:

ARTICLE ONE

Definitions
Section 1.01. Definitions. The foliowing terms (except as
otherwise expressly provided or unless the context otherwise

requires) for all purposes of this Agreement shall have the
respective meanings hereinafter specified:

affiliate of any corporatlon shall mean any corporatlon

which, directly or indirectly, ccntrols or is controlled by, or
is under common control with, such corporation. For the purposes
of this definition, control (including controlled by and undex
common control with), as used with respect to any corporation,
shall mean the possession, directly or indirectly, of the power
" to direct or cause the direction of the management and policies -

of stch corporation, whether through the ownershlp of voting
securities or by contract or otherwise .

Agssignment shall mean the Assignment of Lease and Agreement

— e i s e e e i o

dated as of February 1, 1973, by the Company to the Trustee.
substantially in the form of Annex C hereto.
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‘Afthorized Officer shall ms2an such perscn Or persons as are
duly gquthorized or designated by or on kehalf of the board of
directors or executive committee of the Trustee to sign, certify,
counfnr31cn or atteqt dacuments on behalf of the Trustee.

I

Rasic Egquipment shall mean the Equipment descrlbed'ln

Schedxle I'hereto, excluding the Pedestal Fqument.

» BLSlness Day shall mean a calendar day, excluding Saturdays,
Sundays and holidays or other days on which banks are authorized
by 1aw to clOSe in salt Lake City, Utah or New'York, New York

- Cgmpany shall mean Central Bank N.A., a national banklng
) assoc1atlon. . _

cqn sent shall ‘mean the lLessee's Consent and Agreement dated
as of | February 1, 1973, in the form annexed tO'the Assiqnment.

Crrporate Trust Offlce shall mean the- offlce of the Trustee
in salit Lake City, Utah, at which the corporate trust business of
" the Trjustee shall, at the time in question, be administrered,
which OfflCP is, on the date of execution of this Agreement,

locatgd at 79 South %treet, Salt Lake City, Utah 8&111.
| _

-the adtual ‘cost of the Basic Equipment expressed in U.S. dollars.
ing freight charges, if any, from Bethlehem's plant to a
f delivery to the Lessee and applicable local, state or
federal Canadian or United states sales tax, if any, and '

invoice presented by Bethlehem with respect to such Basic

nt (hereinafter called Bethlehem's Cost); and (11) the
actual| cost of the Pedestal Equipment expressed in U.S. dollars
- {inclufling installation costs and freight charges for the

- Equipmpnt, if any, from MacLean-Fogg's plant to a point of .
- delivefy to the Lessee, and applicable local state or federal:
Canadifan or United States sales tax, if any, and including only
such other items as may be properly included in such cost under
sound practice) as evidenced by the invoice presented by MacLean-
Fogg with respect to the Pedestal Equ1pment (herelnafter called
Maclean- Foqq's Cost) « :

De1031ted cash shall mean the aagregate of (a) the proceeds

from the sale of the Trust Certificates deposited with tne
Truste¢ pursuant to Section 2.01 and, when required or indicated
by the|context, any Investments (and the proceeds thereof) ,
purchagsed by th=a use of such proceeds pursuant to the provisions
of Section 8.04, and (b) any sums restored to Deposited Cash from
rental$ pursuant to Section 84.04 (1) and on deposit with the
Trusteg. | : 4 :

£, wben nsed with respect to the Equipment, sball mean (1)
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Fouipment shall mean the new standard gauqé‘Basic Egquipment
described in Schedule I hereto and after the Pedestal Equipment
is affixed thereto, shall include the PedeStal Equinmont.

Event of Default shall mean any event Qoec1f19d in Section

_5 01 to be an Event of Default.

Cert1f1cates, shall- moan tbe realsbered holder thereof and shall
include the plural as well as the singular number.

Investments shall mean (i) direct obligations of Canada or
any acencies thereof or obligations for which the faith of Canada

'is pledged to provide for the payment of principal and interest

or {ii) commercial paper of any company incorporated and doing
business under the laws of the United States of America or one of
the States thereof rated P1 or P2 by Standard &§ Poor's
Corporation or its successor or (iii) certificates of deposit of

. commercial banks, including those of the Trustee, in the United

States of America having capital and surplus aggregating at least
$25,000,000, in each case maturing in not more than one year from

the date of such investment.

- Lease shall mean the Lease of Fquipment dated as of February
1, 1973, between the Company and the Lessee suthantlally in the

form of Annex B hereto.

Lessee shall mean Canadian National Railway Company,
Canadian corpora*ion, the lessee under the Lease, and 1t°
successors and assigns.

_ Lessee's Certlflcate shall mean a certlflcate signed by the
President, any Vice President, the Treasurer or the Secretary,

“the Assistant Secretary or the Deputy Secretary of the Lessee.

Manufacturers shall mean Bethlehem Steel Corporation, a
Delaware corporation, the manufacturer and seller under
Manufacturing Agreement No. 1 (hereinafter sometimes called
Bethlehem) and MacLean-Foqg Lock Nut Company, a Delaware
corporation, the manufacturer, seller and installer of the
Pedestal Eguipment to be affixed to the Equipment manutactured by

" Bethlehem under Manufacturing Agreement No. 2 (hereinafter
- sometimes called MacLean-Fogqg). -

Manufacturing Aagresements shall mean Manufacturing Agreement

'No.. 1 dated as of February 1, 1973, among the Company, the Lessee
"and Bethlehem, substantially in the form of Annex A hereto

{hereinafter sometimes .called Manufacturing Agreemsnt No..1) and
Manufacturing Agreement No. 2 dated as of February 1, 1973, among

the Company, the Lessee and MacLean-Fogg, substantially in the

form of Annex A{1) hereto (hereinafter sometimes called
Manufacturing Agreement No. 2). :
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certificate sianed by the
Sls+an+ Vice P*esxoent of

i nlon oF CounQOl shall mean an opinion in writing 51gn d by

=]
K= -

counsel who shall. be aatlsfac+0ry to the Trustee and who

an employee of the Company or the Lessee.

The acceptance
‘Trustee of, and its action on,’

an Opinion of Counsel shall

Ficient evidence that such counsel is satisfactory to the

Hostal Equioment shall mean the pedestal equipment

"Eqguaipm

0
P

bed in Schedule I hereto permanenfly affixed to the Ba81c

Ent by MacLean—-Fog4g.

rchase Agreeme nt sball mean the Purchase Aoreemene daued ‘as

.0f Fehb
Annex

. Puj
’»Purcha

‘Assist

Tl

ruary 1, 1973 among the Company and the Durchaser namad in
L thereto.

| .
'chaser ehall mean the Purchaser named in Annex I to the
5 & Aareement

xuestyshall mean a written or telegraphic request for the .
therein specified received by the Trustee in the case .of

jtten request at least two Business Days prior to the time

cion Eequested thereby. is to be taken and signed on behalf

Company by the President, any Vice President or any

fnt V1ce President of the Company.

st Certlflcates shall mean the 7 7/8% Equlpment TruSt‘e‘

Certif]
Company

T\

cates, Du= 1988 (Secured by Canadian National Pazlway
, Lease obllcatlons), issued hereunder.

to the
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nationg
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st Eculoment shall mean all Equ1pment at any tlme sub]ect
te*ms of *hls Agreement.

I -
Istee shall mean Flrst Securlty Bank of Ufa“, N A., a -
11 banklnq assoc1atlon, and, subject to the provisions of
+ Eight, any successor as trustee hereunder.

words herein, beheofL herebyL hereto. hereunder and words
lar import refer to this Agreement as a whole and not to
ticular Art icle, Section, paraqraph or sub61v1alon hereot.

ARTICLE TWO.
t.Certificates and Issuance Theraof

‘Issuance Of Trust Certificates.

An amount

eelﬂ of the sale of the Trust Certificates,
ggregate principal amount ther=20f,
with the Trustea,

but
shall ‘
1ted
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Th2 aggregate principal amount of Trust Certificates which
shall oo executed 2nd deliverad by the Trustes under this Section.
excead the sum of 35760,000, and the aagregate principal

resentad by all tha Trust Certificates shall be payable
nafter set forth. : :

Section 2.02.  Interests Reopresanted by Trust Certificates;
Interest; Maturity. Each of the Trust Certificates shall
represant an interest in the amount therein specified in the
trust create

ed hereunder and shall have a final maturity of July
1, 1988. The Trust Certificates will tear interest from the date
thereof, payable on January 1, April 1, July 1 and October 1, of
- each year commencing July 1, 1973, at the rate of 7 7/8% per
~annum, with interest payable on overdue principal and interest as
.gset forth in the Trust Certificates. The first instalment of
principal of the Trust Certificates shall be payable on Octobe

1, 1973, and subsequent instalments shall be pavable qudrterly
thereafter on each January 1, Aprll 1, July 1 and October 1 to
‘and including July 1, 1988, each such date being hareinafter

- called a Payment Date. The principal amount of the Trust
Certificates payable on each of the 60 quarterly Payment Dates
shall b2 calculated on such a basis that the aggregate of the
evrincipal and interest payable on each Payment Date shall be
substantially ecqual and such 60 instalments of princirval and
intersst will completely amortize the principal of and interest
on tha Trust Certificates. The Company will furnish to the
Trustee and each Purchaser a schedule showing the respective
amounts of principal and interest payable On.each Payment Date.

. Th2 principal of and interest on the Trust Certificates shall
be wava%lp (a) at the Corporate Trust Cffice, in such coin or
currancy of the United States of America as, at the time payable,
srhall be legal tender for the payment of public and private

~debts, but (b) only from and out of rentals or other moneys
‘rece*vsﬂ by the Trustee and applicabla to such payﬂenf under the
provisions hereof. Notwithstanding the provisions of clause (a)

of +he oreceding sentence of this paragraph, in the case of
nav#ent° of principal and interest to be made on a Trust
Certif 1pdf° not then to be paid in full, upon request and deposit

with rustee of an agrasment of the holder of such Trust
'Certi; e {the responsibility of such holder to be satisfactory
o tha .Mpany) obligating such hclder, prior to any transifer or
oth=ax 1sposition thereof, to surrender the same to thes Trustee
for on thereon of the instalments of principal amount
repras d thereby theretofore paid in whole or in part, the
Trusts 11 mail its check on the Busin~ss Day praceding tha
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date ¢ach such payment is due to such registered holder at his t

addregs shown on the registry books maintained by the Trustee;
provided, howaver, that this sentence shall not apply to any
Purcnaser SO long as such Purchaser is a holdﬁr of Trust . oy

- Certificates, and the Trustee shall make payments of principal" ' C :

: and'lntere§t to such Purchaser at its "home office" address set o '
forth|in Annex I to the Purchase Agreement by mailing its check
as afgresaid or, if requested in writing by the Purchaser so to
do, by bank wire. = - o _ " : .

S¢ction 2.03. Form of Trust Certlflcates. The Trust:

"Certiilcates shall be in substantlally the form hprelnbpfore set
forth

| . . . .

. Sgqction 2.04. Execution by Trustee. The Trust Certificates
shall |be signed in the name and on behalf of the Trustee by the
manuall or facsimile signature of one of its Authorized Officers
and iY{s corporate seal or a facsimile thereof shall be affixed or
imprirlted thereon and attested by the manual signature of one of
its Aythorized Officers. 1In case any officer of the Trustee

" whose [signature, whether facsimile or not, shall appear on any of
the Trxust Certificates shall cease to be such officer of the

- Trustge before the Trust Certificates shall have been issued and
delivelred by the Trustee or shall not have been acting in such
capacilty on the date of the Trust Certificates, such Trust
Certiflicates may be adopted by the Trustee and be issued and

_ delivﬂied as though such person had not ceased to be or had then

 been shich offlcer of the Trustee.
_ ‘ |

raracaa—

Section 2.05. haracterlst 's of Trust Certlflcates.

{a) The Trust Certificates:; shall be reglstered as to both
principal and interest, in the name of the holder; shall be (i)

" transfprable on the books cf the Trustee in whole or in part and
{ii) ekchangeable for Trust Certificates of other denomlnatlons
of equphl aggregate outstanding principal amount, upon
presentation and surrender thereof for registration of transfer

-or exchange at the Corporate Trust Office, accompanied, in the
case of registration of transfer, by appropriate instruments of
transfer, duly executed by the registered holder of the
-surrenflered Trust Certificate or Certificates or by duly
authorfzed attorney, in form satisfactory to the Trustee,
.provided, bowever that no Trust Certificate shall be issued in a

‘principal amount less_than 310,000 except. in the case of the
transfer or, exchange of a Trust'Certificate which at the time is
in an wnpaid principal amount of less than $10,000; each Trust
Certifjlcate; shall be dated as of the date of issue unless issued

~ in exchange for another Trust Certificate or Certificates bearing

‘unpaid|interest from an earlier date, in which case they shall be
dated @s of such earlier date; and each Trust Certificate shall
entitlg¢ the registered holder to interest from the date thereof.

The Trystee shall, if any prepayment shall theretofore haveé been
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made pursuant to Section 3.01 or 4.07, attach to each Trust
Certificate issued upon registration of transfer or exchange a
revised schedule of payments of principal and ~ntnr°°t as
provided in Q@ctlon 3.01 and 4.07.

(b) Anything contained herein to the contrary -
-notwithstanding, the parties hereto may deem and treat the
registered holder of any Trust Certificate as the absolute owner
of such Trust Certificate for all purposes and shall. not be
affected by any notice to the contrary.

(c) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration and registration of transfer of
the Trust Certificates and, upon presentation of the Trust
Certificates for such purpose, the Trustee shall register any
transfer as hereinabove provided, and under such reasonable
requlations as it may prescribe. ’ ' '

(d) For any registration, registration of transfer or
exchange, the Trustee shall require payment by the person
- requesting same of a sum sufficient to reimburse it for any
governmental charge connected therewith.

(e) Each Trust Certificate delivered pursuant to any
provision of this Agreement in exchange for, or upon the
registration of transfer of the whole or any part, as the case

- may ke, of one or more other Trust Certificates, shall carry all

the rights to principal and to interest accrued and unpaid and to
accrue, which were carried by the whole or such part, as the case
may be, of such one or more other Trust Certificates, and,
notwithstanding anything contained in this Agreement, the Trust
Certificates shall be so dated that neither gain nor loss in
interest or principal shall result from such exchange, .
substitution or registration of transfer.

{(f} The Trustee shall not be required to issue, ‘register the
transfer of or exchange any Trust Certificates for a period of
ten Business Days next precedlng any interest payment date.

Section 2.06. Replacement of Lost Trust Certificates. In
case any Trust Certificate shall become mutilated or defaced or
be lost, destroyed or stolen, then on the terms herein set forth,
and not otherwise, the Trustee shall execute and deliver a new
Trust Certificate of like tenor and date, and bearing such
- identifying number or designation as the Trustee may determine,
in exchange and substitution for, and upon cancellation of, the
mutilated or defaced Trust Certificate, or in lieu of and in
substitution for the same if lost, destroyed or stolen. The
applicant for a new Trust Certificate pursuant to this Section
'shall furnish to the Trustee and to the Company evidence to theirx
- satisfaction of the loss, destruction or theft of such Trust.
Certificate alleged to have been lost, destroyed or stolen and of
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S=etion 3.02. Pavment of D~u0°l+‘d Cash. From *rime to tims,

and|as any of the Basic “ﬂU‘p?@ﬂt oxr . Dp.Hatal Tagulpnant
shall hava becom? subijzact te the terms and provisions hereof as
prov’”=d‘ S

zction 4.02, the Trustes shall upon Requ~st {subject

to fha n*o"‘ sions of Section 3.04 and th2 Company's making

DAavH

ent as contamplated by the provisions of Section 3.03) pay to

nct!lrh,m and/or to MacL2an-Fogg, as the case may bs, out of

Deprdlfeﬂ Cash then held by the Trustee an amount not in excsass
of 719% of the aaqraqate Bethlehem's Cost or Maclean~Fogg's Cost,
" as the case may he, thereof, as specified in the certificate
furnished to the ”rust@a pur\uant to Section 3.04(h) . Anything
con*awnad in this Agreement to the contrary. notwluhstdndlng, the
Trusfe=: qball have no duty to make any payment to the
Manuffacturers pursuant to this Section prlor to the Closing Date
{as fefired in the Purchase Agreement), or in the event that on
thea “1031nq Date (as defined in the Purchase Agraement) the

aggrg
such

A

yat.e principal amount of Trust Certificates to b2 sold on
Cloalnq Date chall not have been pu*cbased by the Purchaser.

Section 3.03. Payment of DPfIClenCY. The Comuany coverants

that

contemporaneously with any payment by the Trustee pursuant

to Sﬂctiop 3.02 hereof with respect to any Trust Equipment, but
subjéct to the provisions of Article 4 of each Manufacturing

Agres
port]
.may &
not

2red
ir Ay
shalll

ment) it will pay to the appropriate Manufacturer that

on.of Bethlehem's Cost or MacLean-Togg's Cost, as the case

e, of the delivered Basic Fquipment or Pedestal Fquipmant

aid out of Deposited Cash as provided for in Section 3.02

f. It is understood and agreed, however, that, as provided

,1c1e 3 of each Manufacturing Agreement, unless the Company
otherwise agree the total Cost of the Trust Equipment shall

not gxceed 3950,000 (U. S.).

S

ecti&n 3.04. Suvporting Papers. The Trustee shall not pay

out ahy Déposited Cash pursuant to Section 3.02 with respect to
any TruauiEquipment_unless the Trustee shall have received, in

form

{

0]

t

and substance satisfactory to it and its counsel:.

{a) one or more nuly executed Certlflbates of Acceptancn'
s defined in the Leass) with respact to the Basic Equipmant
I +he! Pedastal Equipment, as the case may be, certifying
hat the Trust Equipment described and specified therein (by
fmper or numbers, in +the case of the Basic Equipment) has

»n dalivered and, in the case of the Basic Equipment, has
#on markad in accordance with the provisions of Section 4.06
zecf; and certifying, in the case of Pedestal Equipment,
at such Pedestal Rquipment has h2en permanently affixed to
sie Equipmant (specified by numror) accopfﬂd hereunder and
thp Lease;

¢

D
5

an invoica or invoices from Rethlehem or MacLean-
5 +he case may b2, and a Lessee's Certificate which
ta that such Trust Equipment 1§ Basic Iquiomsnt or
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“the ownership and authenticity of such mutilated, defaced, lost,
dz2stroyad or stolen Trust Certificate, and also shall furnish a
lztiter of indemnity in the case of any Purchaser or, if other
than a Purchasar, such security or indemnity as may be required
by the Trustees and by the Company in their discretion, and shall
-pay all expenses and charqes of such substitution or exchange.
All Trust Certificates are held and owned upon the express
condition that the foregoing provisions, to the extent parmltted

by law, are exclusive in respect of the replacement of mutilated,

defaced, lost, destroyed or stolen Trust Certificates and shall =~
preclude any and all other rights and remedies, any law or '
statute now existing or heroafter enacted: to the conbrary
’notwlfhatandlna.

'ARTICLE THREE
Acquisition of Trust Equipment by Trusﬁee; De0051ted Casn

" Section 3. 01-. Aoqu1w1tlon and Fxclu31on of Eculomont°'
. Prepvayment of Depoisted Cash. The Company shall sell, assign. and
‘transfer to the Trustee as Trustee for the holders of the Trust :
Certificates, security title to all the Trust Equipment described
- in Scredule I hereto; provided, however, that any Basic Equipment
or Pedestal Equipment not accepted pursuant to Section 4.02 and
saettled for pursuant to this Article Three before July 1, 1973,
.shall be excluded from this Agreement and not included in the
term Trust Equipment. In the event of any such exclusion, the
Company and the Trustee shall execute an agreement supplemental .
hereto limiting this Agreement to the Trust Equipment theretofore
-acceptad and snttled for hereunder.

In the event that it is anticipated that on (i) July 1, 1973,

(ii) th=2 final date of settlement for Equipment pursuant to this
Article Three or {iii) the date of any Event of Default (as
definad in Section 5.01 hereof) as to which the Trustee has .
actual knowledge (the earliest of said dates being hereinatfter |

- called the Cut-Off Date) any Deposited Cash shall remain in the
poésession of +he Trustee, the Trustee shall so notify each
holder of Certificates to whom a prepayment is to be mads as
provided below at least five business days preceding the Cut-Off
Date, and, on the Cut-Off Date, shall (a) sell all Investments
then held by it as soon as practicable and (b) apply Deposited

'~ Cash to the pro rata prepayment, in Salt Lake City Cledrlng Hous=
funds, of each instalment of principal remaining unpaid on tha
Trust Certificates (in proportion to the principal amount
represented by each such instalment), each of the holders of thes
Trust Certificates to share proportionately in such prapayment.
Thecreupon t*he Company will promptly furnish to the Trustes and
each ¢f the holders of outstanding Trust Certificates so vrepaid
a revisad schedule of pavmenits of principal thereaftsr to b2 nade
“hereunder calculated as nrovided in Section 2.02.
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des+a1 Fquloment as bereln defined (hav1nn bsen first put
to service no earlier than the date of delivery to and
ceptance by the Lessee, as agent for the Trustee) and that
amount specified therein is the actual Cost thereof,
qetber with evidence of payment of the amount to be paid
rsuant to section 3.03 hereof' ' :

|

(c) a bill or blllS of sale of such Trust Equipment from.

Bg¢thlehem or MacLean-Fogg, as the case may be, to the

TY
oxn
ti
h3
as
ari
sSq
- ey
S€
urn
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ustee, which bill or bills of sale shall contain a warranty
guaranty to the Trustee and to the Company that at the

me of sale Bethlehem or MacLean-Fogg, as the case may be,

a leaal title to the Basic Fquipment or Pedestal Equipment
scribed therein and good and lawful right to sell the same
d that the title thereto is free from all claims, liens,
curity interests and other encumbrances of any nature.

cept jas created by this Agreement or as permitted by

ction 6.01 hereof and except for the rlchts of the Lessee
der the Lease; :

(d) an opinion of counsel for the Lessee,bdated the date
such payment of Deposited cash, addressed to the Trustee -
the 'effect set forth in Section 13 of the Lease and that

Ma
Ca
ha
va
T
ch

Ag
- for

h Trust Equipment has come under and is subject to the

se, iin which opinion counsel may rely on the opinion of.
nsel for the appropriate Manufacturer referred to in
section (e) below, and on the opinion of counsel for the
pany referred to in subparagraph (b) of Paragraph 5 of the
rchase Agreement, as to the matters set forth therein;

(e) an opinion of counsel for the approprlate
nufacturer, dated the date of such payment of De9051ted -
sh toi it to the effect (i) that such bill or bills of sale
ve been duly authorized, executed and delivered and are
lid and effective to transfer to the Trustee title to the-
hst Equipment described therein free from all liens, .
arges or other encumbrances except as created by this
”eement or as permitted by Section 6.01 hereof and except
r the' rights of the Lessee under the Lease and that, at the

tipe of! dellvery of such Trust Equipment hereunder and under
the Lease, such Manufacturer had goocd title thereto free from

all

th;

| liens, charges or. other encumbrances except as created by
s Agreement or as permitted by Section 6.01 hereof and

ex¢ept for the rights of the Lessee under the Lesase, (ii)
that the applicable Manufacturing Aqreement has been duly

au%horlzed executed, acknowledged and delivered by such

Ma
en!

ufacturer and is a legal, valid and binding instrument
orceable against such Manufacturer in accordance vith its

texms except as enforcement of the same may be limited by any
applicable bankruptcy, reorganization, insolvency, moratorium

or

other laws affecting the enforcement of creditors' rights

qerera11y from time to time in effect apd (iii) that aqy

|
|
!
i
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security interest of record retained in .the Trust Equipment by
the Manufacturer has been discharged of record;

(f) an opinion of Messrs. McCarthy & McCarthy, special
Canadian counsel for the Company, on or before the date of
such payment of Deposited Cash, addressed to the Trustee and
the Company stating that

(1) this Agreement, the Lease and the Assignment
{including the Consent) have been deposited in the
office of the Registrar General of Canada and notice of
such deposit has been duly published in the Canada
Gazette in accordance with Section 86 of the Rallway Act -
of Canada, and no further act, filing, r=cording or
deposit {or givina of notice) 1is required in order fully
to protect in Canada or any Province or Territory
thereof *he rights of the Company and the Trustee under
the Lease and the Assignment (including the Consent) '
against any and all subseqguent purchasers or mortgagess
from the Lessee and/or from creditors of the Lessee,

(ii) the Lessee is a corporation legally
incorporated and validly existing, in good standing,
under the laws of Canada, with adequate corporate power
to enter into the Lease, Consent and Manufacturlng
Aqreements, v

{(iii) the Lease, Consent and Manufacturing
Agreements have been duly authorized, executed and
delivered by the Lessee and constitute legal and valid
agreements binding upon the Lessee and enforceable
against the Lessee in accordance with their terms, and

(iv) no approval is required from any governmental
ministry or agency or public regulatory body in Canada
with respect to the entering into or performance of the
Lease, Consent and Manufacturing Aqreements, by the
Lessee, or if reguired, such approval (which shall be
specifically described) has been duly obtained; and

- .{g) a sianed copy, addressed to the Trustée, of the
opinion of Messrs. Cravath, Swaine & Moore required under
" Paragraph S5(a) of. the Purchase Agreement.
ARTICLE FOUR
Lease of Trust unlpmpnt to fho company;
Limitation of Liability

Section 4.01. Lease Of Trust Equipment. The Trustee doas
hereby let and lease to the Company, from and after the date of
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3aceep+<nce thereof bereunder to July 1, 1988, its security title
and in#erest in and to each unit of the Trust Fqulnmeqt.

Se¢tion 4.02. Equipment Automatically Subjected. As and when
the Ragic Eguipment or the Pedestal Equipment shall from time to
time bg accepted by the Company under either Manufacturing
Aareemgnt as evidenced by a Lesseets Certificate referred to in
Section 3.04 (a) hereof, the same shall be deemed accepted '
hereunfer and shall, ipso facto and without further instrument or

“lease, |transfer or acceptanre pass under and becom° subject to
© all thg terms and provisions hereof. '

Se*tion 4.03. General Limitafion of Liability.

- Notwithstanding any other provisions of this Aqreemen

“including, without limitation, Articles Five and Six hereof, 1t
is undprstood and agreed by the Trustee on behalf of itself and
the holders of the Trust Certificates that liability of the

- Companly for all payments to be made by it under and pursuant to
this Abreement (other than the payments called for by Section
“3.03 hpreof), shall not exceed an amount equal to the income and
proceg[ls from the Trust Equipment. As used herein the term
"incomp and proceeds from the Trust Equipment" shall mean (i) if.
~an Event oﬁ Default (as defined in Section 5.01 hereof) shall
have ofcurred and while it shall be continuing so much of the .
following amounts as are indefeasibly received by the Company at.
any time after any such Event of Default and during the - A
"continuance thereof: ([a) all amounts of rental and amounts in
‘respecit of Casualty Occurrences (as hereinafter defined in
 Section 4.07 hereof) paid for or with respect to the Trust

- Fquipment pursuant to the Lease, {(b) any and all payments or
procegds received by the Company pursuant to clause {i) of

~ subparfagraph. (b) of Section 9 of the Lease or for or with respect
to theg Trust Equipment as the result of the sale, lease or other
dispositiod thereof, after deducting all costs and expenses of
such gale, lease or other disposition and (c) all amounts
received by the Company pursuant to Section 18 of the Lease; and

. {ii) 3t any other time only that portion of the amounts referred
to 'in |the foregoing clauses (a), (b) and (c) or otherwise payable .
to thgq Company pursuant to the Lease as are indefeasibly received
by *thsg Company and as shall equal the rental payments specified
in thq first paragraph of Section 4.04 and payments in respect of
Casualty Occurrences due and payable by the Company on the date ;
- {or ngxt succeeding Business Day) such amounts received by the

" Compar]ly were. reguired to be paid to it pursuant to the lLease or
as shgll equal any other payment then due and payable under this
Agreement; it being understood that "income and proceeds from the |
Trust [Equipment” shall in no event include amounts referred to in
the fgregoina clauses (a), (b) and (c) which were received by the
‘Comparly prior to the existence of such an Event of Default which

- "exceeded the amounts required to make the rental payments :
~specified in the first paragraph of Section 4.04 and payments in
resped¢t of, jCasualty Occurrences due and payable by the Company on
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the date {or the next succeeding Business Day) on which amounts
with respect thereto received by the Company were required to be .
~paid to it pursuant to the Lease or which exceeded any other
payments due and payable under this Agreement at the time such

. amcunts were payable under the Lease. It is further specifically
understood and agreed that nothing contained herein limiting the
liability of the Company shall derogate from the right of the

. Trust-ee to proceed against the Trust Equipment as provided for
herein for the full unpaid principal amount of the Trust :

- Certificates and interest thereon and any other amounts dus and
payable hprounﬂer.'

Section 4.04., Rental Payments. The Company hereby accepts
t+he lease of the Trustee's security title and interest in and to
all the Trust Equipment; and the Company covenants and agrees to
pay to the Trustee at the Corporate Trust Office {or, in the case
~of taxes, to the proper taxing authority), in such coin or
currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and
private debts, rental hereunder which shall be sufficient to pay
~and discharqge the following items, when and as the same shall
become due and payable (whether or not any of such items shall
become due and payable prior to the delivery and lease to the
Company of any of the Trust Equipment and notwithstanding that
any of the Trust Certificates shall have been acquired by the
Company or any Affiliate of the Company or shall not have been.
presented for payment): : '

(1) from time to time upon demand of the Trustee an
amount equal to (a) any expenses incurred in connection with
any purchase, sale or redemption by the Trustee of
Investments and . (b) any loss of principal (including 1nternst_
accrued thereupon at the time of purchase) 1ncurred in

_COnnectlon therewith;

{(2) from time to time upon demand of the Trustee any and
all taxes, assessments and governmental charges upon or on
account of the income or property of the trust, or upon or on
account of this Agreement, which the Trustee as such may be

ﬂrequ1red to pay;

{3) {a) on the Cut-0ff Date, an amount equal to interest
at the rate of 7 7/8% on the amount, if any, prepaid to the
"holders of the Trust Certificates on said date from the date
or dates of the applicable Trust Certificates to the Cut-0Off
Date, (b) except as provided in the foregoing clause ({(a), the
amounts of the interest payable on the Trust Certificates,
when and as the same shall become duse and payable on th=
Trust Certificates, when and as the same shall become due and
payable, and (c) interest, at the rate of 8 7/8% per annum
from the due date, upon the amount of any instalments of
interest or principal payable under this and the following
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_suknaraérahb which shall not ke pald when due, .to thp extent
lpqally enforceable-vand .

(4) the instalments of principal on the Trust
Cextificates when and as the same shall become due and
payable!l (whether upon the date of maturlty thareof or by .
_detlararlon or othprw15°).

' No‘hlnq herein or in the Trust Certificates contained shall
.be desped to impose on the Trustee or on the Company any
‘obl igation to pay to the holder of any Trust Certificate any tax,
assesspent or governmental charge required by any present or
future|law of the United States of America or of any state, :
countyl municipality or other taxing authority thereof to be paid
in behalf of, or withheld from the amount payable to, the holder
of any|Trust Certificate. The Company shall not be required to
- pay any tax, assessment or governmental charge pursuant to
‘subparfgraph (2) of this Section 4.04 so long as it shall in good
faith and by avppropriate legal proceedings contest. the validity
thereof, unless in the judgment of the Trustee the rights or
interepts of the Trustee or of the holders of the Trust
Certifficates may be materially endangered thereby.

Seption' 4.05. Termination of Lease. It is understood that
_the transfer to the Trustee of securlty title to the Trust
- Equipment pursuant to this Agreement is being made solely to
. secure +he,porformance by the Company of its obligations under
~this Agreement and that beneficial ownership in and to the Trust
Eguipmpnt shall be and remain in the Company subject to . g
complipnce by the Company with all of its obligations under this
Agreement. | Accordingly, after all payments due or to become due
. from the Company hereunder shall have been completed and fully
-made tp or for the account of the Trustee and the Company shall
have peprformed all of its other obligations hereunder, (1) such
payments shall be deemed to represent the discharge in full of
" the Trjustee's interest in the Trust Equipment at such time, (2)
any moneys remaining in the hands of the Trustee after providing -
- for alll outstanding Trust Certificates and after paying the
exvensles of the Trustee, including its reasonable compensation,
shall be paid to the Company, (3) full title to all the Trust
Equipnjent shall vest in the Company and (4) the Trustee shall
executle for record in public offices, at the expense of the
Companly, sqch instrument or instruments in writing as reasonably
shall |be requested by the Comoany in order to make clear upon
. publid records the Company's full title to all the Trust
‘Equipnent and the Company's full right, title and interest as’
_Lessor under the Lease under the laws of any Jurlsd1ct1cn,
provided, howaver, that until that time the Trustee shall retaln

a secyrity iinterest in and to all the Trust Fquipment, ,

notwitbstandwnq the possession and use thereof by, and the lease
~of theg Trust Equipment to, the Company pursuant to the terms of
‘ thiS'queemont : : -
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Section 4.06. Marking of Trust Eguipment. The Company agrees
that it will cause each unit of the Trust Equlpm nt. to be kept
numberad with the identifying number set forth in Schedule I
hereto and will keep and maintain plainly, distinctly,

permanently and conspicuodusly marked on each side of such unit in
letters not less than one inch in height, the follow1nq words:

"OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79 SOUTH MAIN
STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF
AN EQUIPMENT TRUST AGREEMENT" '

or other appropriate words designated by the Trustee, with-
appropriate changes ther=2of and additions thereto as from time to .
~time may be reguired by law in order to protect the security
title of the Trustee to such unit and the rights of the Lompany
and the Trustee under this Agreement. The Company will not place
or permit ‘any unit of the Trust Equipment to be placed in
operation Or exercise any control or dcminion over the same until
- such words shall have been so marked on both sides thereof and

- will replace or cause to be replaced prcmptly any such words

- which may be removed, defaced or destroyed. The Company will not
- permit the 1dpntlfy1nq number of any unit of the Trust Equipment
to be changed except in accordance with a statement of new
identifying numbers to be substituted therefor, which statement
previously shall have been filed with the Trustee by the Company
.and filed, recorded or deposited in all public offices where this
Agreement will have been filed, recorded or deposited.

Except as above provided, the Company will not allow the name
of any person, association or corporation to be placed on the
"units of the Trust Equipment as a designation that might be
interpreted as a claim of fully legal ownership; provided,
however, that the Company may cause the Trust Equipment to be
lettered with the names, initials or other insignia customarily
used by the Lessee on railroad equipment used by it of the same
or a similar type for convenience of identification of its ‘right
to use the Trust Equipment under the Lease, and the Trust
Equlpment may be lettered in an appropriate manner for
convenience of identification of interest of the Company the*eln.

. Section 4.07. MalntQPance of Trust Equ1pm°nt' Casualty
Occurrences; Annual Report. The Company agrees that it will
‘maintain or cause to be maintained and keep or cause. to be kept
‘all the Trust Equipment in good order and repair at no cost or
- expense .to the Trustee, unless and until it becomes worn out,
"lost, stolen, completely destroyed or damaged beyond economic
repair, from any cause whatsoever or taken or requisitioned by -
- condemnation or otherwise (such occurrences b@lng harelnarbﬁr
,called a Casual*y Occurrence) o

Whenever any unit of:the Trust Equipment shall suffer a
- Casunalty Occurrence the Company shall, promptly after it is
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informdd of la Casualty Occurrence under the Lease, notify the
“Trustegd in writing with respect thereto. On January 1, April 1,
July 1|oxr October 1 next succeeding such notice by the Company
{or, i the'!event such January 1, April 1, July 1 or October 1
shall gccuxr within 15 days after notice of such Casualty
Occurrgnce 1is given by the Lessee to the Company on the following
January 1, Aprll 1, July 1 or Octobexr 1 if the lessee exercises
its opgion to defer such payment under Section 6 of the Lease)
the Cofpany shall deposit with the Trustee an amount in c¢ash
‘equal to the value of such unit as of such January 1, April 1,
July 1} or October 1 and, upon such payment, the security title
‘of the Trustee to such unit shall terminate and full title to
“such upit shall vest in the Company. The rights and remadies of
‘the Triyistee!to enforce or to recover any of the rental payments
_.shall fot be affected by reason of such Casualty Occurrence. For
‘all purposes of this paragraph, value shall be set forth in an
Officeft's Certificate and shall be determined as follows (and the
- manner|of such determ1na¥1on shall be set forth in such Officer?

Certittcate)' o

: The value of any unit of Trust Equipment having suffered
a ,asualty Occurrence shall be deemed to be 79% of the Cost
thpreof! as theretofore certified to the Trustee, less an
ampunt equal to the aggregate of payments of rental .
theretqfore made pursuant to Section 4.04(4) applicable to

~surh unit. Rentals paid pursuant to Section 4.04 (4) shall be
depmed to be applied pro rata to each unit on each rental
payment, date in the same proportion as the Cost of such unit

- bears to the aggregate Cost of all unlts of Trust Equxpment

hereunder on such date.

Cash’ posﬂted with the Trustee pursuant to this qecflon 4.07
_shall |be applied to the pro rata prepayment on such date of each
-~ instaljment of principal remaining unpaid on the Trust
.Certiflcates {in proportion to the principal amount represented

by eadh such instalment), each of the holders of the Trust

Certiflicates to share proportionately in such prepayment.. The

Comparly will promptly furnish to the Trustee and each of the

holdeyds of outstandlnq Trust Certificates a revised schedule of:

payments of principal thereafter to be made calculated a@s’

provided in Section 2.02.
| .

- orf or before April 1 in each year, ccmmencing with the year

1974, |the Company will furnish or cause to be furnished to the

Trustgqe, in such number of counterparts or copies as may
- reasorjably'be reguested an. accurate statement (1) showing as of

the pfeceding December 31, the amount, description and numbers of .

all upits of the Trust Equipment that may bave suffered a :

Casualty Occurrence whether by accident or otherwise during the

preceding calendar year (or since the date of this Agreement in

‘the case of the first such statement), and such: other information
'_reqar¢1ng the condition and state of repair of True+ Egquipment as
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the Trustee may reasonably request, (2) identifying the units of
‘Trust Equipment then subject to the Lease, and (3) stating that,
in the case of all units of Trust Egquipmenrt repaired or repainted
“during the period covered by such statement, the markings
reguired by Section 4.06 have been preserved or replaced.

Saction 4.08. Possession of Trust Equipment. So 1long as
the Company shall not be in default under this Aqreement, the
Company shall be entitled to the possession and use of th2 Trust
Equipment and also to enter into the Lease which shall be subject
~and subordinate to this Agreement and to permit the Trust
Equipment to be used as provided therein; provided, hbweverL that
the Lease shall forthwith be assigned to the Trustees as security
for the oblﬂaaflons of the Company hereunder pursuant go the
AsSlqnment .

. The Company may not assign and/or transfer any or all of its
rights under this Agreement ands/or and or all of its rights to
any of the Trust Equipment to any persocon, without the consent of
all holderq of the Trust Certificates.

Sec+ion Q.OQ. Compllance With Laws and Rules:; Additions:
Indemnity. The Company covenants and agrees to comply in all
respects with all laws of the jurisdictions in which operations
involving any unit of the Trust Equipment may extend, with the
Interchange Rules of the Association of Americar Railroads, if
~applicable, and with all lawful rules cof any leqgislative,
executive, administrative or judicial body or officer exercising
any power or Jjurisdiction over any unit of the Trust Equipment, -
to the extent such laws and rules affect the operations or use of
such unit; and the Company agrees to cause to be indemnified and
held harmless the Trustee from any and all liabilities that may
arise from any infringement or violaticn of any such laws or.
rules by the Company, Or the Company's employees, Oor any othex
person. In the event that such laws or rules require the
alteration of any such unit of the Trust Equipment, the Company
will cause such unit to be conformed therewith and will cause the
same to be maintained in proper condition or operation under such
laws and rules; provided, however, that the Company oOr the Lessee
may in cood faith contest the validity or application of any such
law or rule, in any reasonable manner which does not in the :
opinion of the Trustee adversely affect the property or rights of
the Trustee or of .the holders of the Trust Certificates
hereunder.

Any and all additions (including the Pedestal Equipment) to
any unit of the Trust Fquipment and any and all rarts installed
on or replacements made thereto by the Company or the Lessee
shall be considered accessions to such unit (except such
additions or parts as are not included in the Cost of the
Equnoment and can be removed without damage to and withocut
. 1mna1r1nq the orlqlnallv intended function or use of such unit
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;and without cost or expense to the Trustee) and the same shall
-aimmedi%tely.be vested in the Trustee. The Lessee aqgrees.that the

‘Pedest
remove

1 Equipment included in the Trust Equlpmpnt will not be
from the Basic Equloment without the prior written

‘consent of the Trustee.

The Company agrees to cause to be indemnified and held

~ harmlefs the Trustee against any charge or claim made against the
“Trustep, and against any expense, loss or liability {(including
“but not limited to counsel fees and expenses, patent liabilities,
‘penaltfies and interest) which the Trustee may incur in any manner
‘by reapon of issuing the Trust Certificates or of entering into

- or performlng this Agreement or any of the instruments referred
to herpin or contemplated hereby or which may arise in any manner
. out of| the ownership of any unit of the Trust Equipment while
subjecit to this Agreement, and to cause to be indemnified and
held harmless the Trustee against any charge, claim, exgpense

~loss or lidbility on account of any accident in connection w1th
- +the operation, use, condition, p0556531on or storage of such unit
of the Trust Equipment resulting in damage to property or injury
or degth to any person. The indemnities contained in this :

- paragrlaph shall survive payment of all other obligations under
this Agreement or the termination of this Agreement. -

Sectioﬂ 4.10. Taxe§; All‘payments to be made by the Company

" hereur]der will be free of expense to the Trustee for collection
" or otHer charges and will be free of expense to the Trustee with
.respegt tol!the amount of any local, state, provincial or federal.
Canadian or United States or Mexican taxes (other than net’
incomg, gross receipts, excess profits and similar taxes imposed
on thg Trustee in connection with the execution of its duties

under

charggs, fines or penalties in connection therewith) (hereinafter

this!Agreement), assessments or license fees {and any

called "impositions") hereafter levied or imposed upon orx in

conne
instr
hereb
_trans
impos
addit
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ftion with or measured by this Agreement or any of the -
mentsS or agreements referred to herein or contemplated
or any sale, rental, use, payment, shipment, delivery or
er of title under the terms hereof, all of which

tions the Company assumes and agrees to pay . on demand in
on to the payments to be made by it provided for hersin.
mpany will also pay or cause to be paid promptly all
tions which may be imposed upon any unit of the Trust

ent or for the use or operation thereof or upon tihe

gs arlslnq thexrefrom or upcn the Trustee solely by reason
5 interest therein, and any and all impositions upon or on
ht ofi the trust created by this Agreement, or the

hments or agreements referred to herein or contemplated

Y ¢ and will keep at all times all and every part of such
Free and clear of all impositions which mlth in any way

= the interest of the Trustee or result in a lien upon or
brance upon such unpit and will supply the Trustee with a.
nt or other evidence of such payment satisfactory to the

!
|
i
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Trustee; provided, however, that the Company shall he under no
obligation to pay any imnositions so long as it or the Lessee is
contesting in good faith and by appropriate legal proceedings

" such impositions and the non-payment thereof does nok, in tne
opinion- of the Trustee, adversely affect the property or rights
"of the Trustee hereunder or of the holders of the Trust
Certificates. If any imvositions shall have been charged oxr
levied against the Trustee directly and paid by the Trustee, the
Company shall reimburse the Trustee, on presentation of invoice
thaerefor; provided, however, that the Company shall not be ’
obligated to reimburse the Trustee for any impositions so paid
unless the Trustee shall have been in the opinion of its counsel
legally liable with respect thereto, or unless +bo Company shall
‘have approved tha payment thereof.

In the event any reports with respect to impositions are
required to be made on the basis of individual units of the Trust
Equipment the Company w1ll either make or cause to be made such
reports in such manner as to show the interest of the Trustee in
such units or will notify the Trustee of such regquiremant and
will make or cause to be made such reports in sucb manner as
shall be satisfactory to the Trustee. ‘ :

In the event that, durlnq the continuance of this Agreement,
- the Company becomes liable for the payment or reimbursement of
any impositions, pursuant to this Section %.10, such liability
shall continue, notwithstanding the expiration of the term of
this Agreement, until all such impositions are paid or reimbursed
by the Company. C - S

ARTICLE FIVE.
Events of Default and Remedies

Section 5.01. Fvehts_gﬁ Default. The Company covenants and
agrees that in case

@y the company qhall default in the payment of any part
of the rental payable hereunder for more than 15 days after
+ha2 same shall have bhecome due and payabl@, or .

{b) the Company shall make or suffer any unauthorized
signment or transfer of its rlqhts hereundexr or under the
Lease, ox , )

{c) the Company shall, for more than 35 days after the
Trustee shall have ﬂemanded in writing performance thereof,
fail or refuse to comply with any other of the terms and
covenants hereof on its part to be kept and performed, or to
make provision satisfactory to the Trusfee for such
compliance, or
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(d) a decrse or order shall have been entered by a court
competent jurisdiction adjudaging the Company bankrupt or
solvent or approving as properly filed a petition seeking
organization or arrangement of the Company under any law
lating €0 bankruptcy or insolvency, or appointing a

ceiver for the Trust Fquipment or decreeing or ordering the
ndinq up or liguidation of the affairs of the Company, and
vy suoh dacree or order shall remain in force und1>charged
i1 unstayed for a period of 60 days, or

(e) the Company shall institute proceedlnqs to be
Judlcated bankrupt or insolvent or shall consent to the
stitution of bankruptcy or insolvency proceedings against

or %hall file a petition or answer or consent seeking

1nsolvency or shall consent to the filing of any such
tltlon or shall consent to the appointment of a receiver
r tbe Trust Equipment or shall make an assignment for the
neflt of creditors or shall admit in writing its inability
oay|1ts debts generally as they become due, or action
all Qe taken by the Company in furtherance fo any of the
oresaid purposes, or _

e Leqse, or

(q) the Lessee- sha11 default in the observance or
rformance of any of the covenants and agreements on its
rt contained in the Lease (other than those relating to
yment of any part of the rental provided in Section 2
ereof) and such default shall continue for 35 days after
e Trustee shall have demanded in writing performance
creof unless during such 35-day period the Company shall
ve cured or caused to be cured such default,

!
in any'such case (herein sometlmes_called an Event of
t), ﬂf the same shall then be continuing, the Trustee in
scretlon may, and upon the written request of the holders
less than 33% in principal amount of the then outstanding
Certlflcates shall, by notice in writing delivered to the
declare to be due and payable forthwith the entire

St aqcrulng after the date of such declaration) payable by
mpany as set forth in Section 4.04 and not theretcfore
Thernupon the entire amount of such rentals shall

ith become and shall be due and payable immediately without

to tbp extent leqally enforceable, on any portion thereof

coverdue. '|
over ﬂ? .

In
the sa

case one or more Events of Default shall happen, and if
me shall then be continuing, the Trustee in its discretion

orcanlzatwoﬂ or relief under any law relating to bankruptcy

(f) an event of default shall occur under SectiOn 9‘of,‘.b

of the rentals (except rentals required for the payment of

r 6emand together with interest at the rate of 8 7/8% pexr




24

also may, and upon the written request of +the holders of not less

than 33% ip principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the
Company, declare the principal of all the Trust Certificates then
outstanding to be due and payable, and thereupon the same shall
become and be immediately due and payable.

In case the Company shall fail to ray any 1vstalm@nb of
rental payable pursuant to Section 4.0#(3) or (4 when and as the
same shall have become due and payvable hereunder, and such
default shall have continued for a period of 15 days, the
Trustee, in its own name and as trustee of an express trust,
shall be entitled and empowpred to institute any action or
proceedinags at law or in equity for the collection of the rentals
so due and unpaid, and may prosecute any such action or
proceedings to judagment or final decree, and may enforce judgment
or final decree against the Company and collect in the manner
provided by law out of the property of the Company wherever
situated the moneys adjudged or decreed to be payable.

In-case there shall be pending proceedings for the bankruptcy
or for the reorganization of the Company, or in case a receiver
or trustee shall have been appointed fcr the Trust Equipment, or
in case of any other judicial proceedings relative to the Company
or the Trust Equipment, the Trustee, irrespective of whether the
rental payments hereunder or the principal of the Trust '
Certificates shall then be due and payable as herein or therein
expressed whether by declaration or otherwise and irrespective of
whether the Trustee shall have made any demand or declaration
" pursuant to the provisions of this Section, shall be entitled and
empowered, by intervention in such rroceedings or otherwis=s, to
file and prove a claim or claims for the entire amount of the
-rentals {(except rentals required for the payment of interest
accruing after the date of such declaration), and to file such
other papers or documents as may be necessary or advisable in
order to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its agents, attornsys and
counsel, and for reimbursement of all expenses and liabilities
incurred, and all advances made, by the Trustee except as a
result of its gross negligence or wilful misconduct) and of the
holdexrs of the Trust Certificates allowed in such proceedings and
to collect and receive any moneys or other property payable or
deliverable on any such claims, and to distribute all amounts
received with respect to the claims of the holders of the Trust
Certificates and of the Trustee on their behalf; and any R
receiver, assignee or trustee in bankruptcy or reorganization 1is
hereby authorized by each of the holders of the Trust
Certificates to make payments to the Trustee, and, in the event
that the Trustee shall consent to the making of payments directly
to the holders of the Trust Certificates, to pay to the Trusbe*3
such amount as shall be sufficient to cover reasonable
compensation to the Trustee, its agent, attorneys and counsel,

-
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1 other expenses and 11ab111f19% incurred, and all advances
by the Trustee excéept as a result of its gross negligence
ful misconduct. -

!

1 rlahts of action and to assert claims under this

ont,.or under any of the Trust Certificates, may be

ed by the Trustee without the possession of any of the
Certificates or the production thereof on any trial or
proceedings relative thereto, and any such action or

dings instituted by the Trustee shall be brought in its own
s trustee of an express trust, and any recovery of judgment
he for the ratable benefit of the holders of the Trust
1cates. In any proceedlngs brought by the Trustee (and

ny proceedings involving the interpretation of any

ion of this Agreement to which the Trustee shall be a
the\Trustee shall be held to represent all the holders of
ust Certificates, and it shall not be necessary to make any
s of |[the Trust Certificates parties to such proceedings.
ction 5.02. Remedies. Neither the Trustee nox the Company
have |[the right to terminate or impair the ILessee's '
31on'or use of Trust Equipment subject to the Laa e so long
Lessee shall not be in default under the Lease. Subject

_to the orecedlnq sentence, which qualifies this entire Agreement,
upon the happenlng of any Event of Default the Trustee nmay by its
agents enter upon the premises of the person having possession of
the Txust Fqulpment and take possession of all or any part of the.

» Trust

qulpment and withdraw the same from said premises

"retainlnq all payments which up to that time may have been made
- on accountlof rental for the Trust Equipment and otherwise, and

- shall
diem,

be entltlpd to collect, receive and retain all unpaid per
ml]eaqe or other charges of any kind earned by the Trust

' Fquiprment or any part thereof, and may lease or otherwise
_contrgct for the use of the Trust Equipment or any part thereof'~
or the Trust9° may with or without retaking possession (but only

atter

Trust

dnclarlng due and payable the entire amount of rentals

payablle by the Company and the pr1nc1pa1 of all the outstanding

Certmflcates, as provided in Section 5.01) sell the Trust

Equipnfent or any part thereof, free from any and all claims of
- the Cgmpany at law or in equity, in one lot and.as an entirety or

in s=

araté lots, at public or private sale, for cash or upon

- creditl, or for part cash and part credit, in its discretion, and
may prioceed otherwise to enforce its rights and the rights of the
holders of then outstanding Trust Certificates, all subject to

- any mapdatory requirements of law applicable hereto. Upon any

- such sple, the Trustee itself may bid for the property offered
: for sajle or any part thereof. Any such sale may be held or
“conducfted at such place and at such time as the Trustee may
‘specifly, or as may be reguired by law, and withou* aatherlng at -

" the pl

hce of sale the Trust Equipment to be sold, and in general

- in such manner as the Trustee may determine, but so that the
" Companly may, and shall have a reasonable opportunity to bld at any'

|
vi
o
i
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such sale. After the Trustee has fully exercised its remedies
hereunder, the Company shall cease to have anv rights or remedies
in respect of the Trust Equipment hereunder, and all such rights
and remedies shall be deemed theéenceforth to have been waived and-
surrendered by the Company, and no payments +theretofore made by
the Company for the rent or use of the Trust Eguipment or any of
it shall give to the Company any legal or equitable interest or
title in or to the Trust Eguipment or any of it or any cause or
right of action at law or in eguity in respect of the Trust
Equipment against the Trustee or the holders of Trust
‘Certificates hereunder. No such taking possession, withdrawal,
lease or sale of the Trust Equipment by the Trustee shall be a
~bar to the recovery by the Trustee from the Company of rentals.
then or thereafter due and payable, or of principal and interest
in respect of the Trust Certificates, and. the Company shall be
and remain liable for the same until such sums have been rpallzed
‘as, with the proceeds of the lease or sale of the Trust
Fqu;nment, shall be sufficient for the discharge and payment in
full of all the obligations of the Company under this Agreement
(other than interest not then accrued), whe‘her or not they shall
haVc then matured.

Section 5.03. Application of Proceeds. If the Trustee shall
exercise any of the powers conferred upcn it by Sections 5.01 and

5.02, all payments made by the Company to the Trustee and the
proceeds of any judgment collected from the Company by the
Trustee, and the proceeds of every sale or lease by the Trustee
of any of the Trust Eguipment, together with, any other sums
which may then be held by the Trustee under any of the provisions
hereof . (other than sums held in trust for the payment of specific
Trust Certificates or a part thereof, or interest thereon) shall
‘be applied by the Trustee to the payment, in the following order
‘of priority, (a) of all proper charges, expenses Or advances made
or incurred by the Trustee in accordance with the provisions of

~this Pgreement and (b) of the interest then due, with interest on

overdue interest at the rate of 8 7/8% per annum to the extent
legally enforceable, and of the principal of all the outstanding
Trust Certificates, with interest thereon at the rate of 8 7/8%
- per annum to the extent legally enforceable from the date of
dafault, whether such Trust Certificates shall have then matured
by their terms or not, all such payments to be in full .if such
proceaeds shall be sufficient, and if not sufficient, then pro
rata without preference between pr1nc1nal and interest. -

After all such payments shall have been.made in full, the
interests of the Trustee to any of the Trust Tguipment remaining
unsold shall be conveysd by the Trustee to the Company free from
any . further liabilities or obligations to the Trustee heresunder.
'If after applying all such sums of money realized by the Trustee
as aforesaid there shall remain any amount due to the Trustee '
under the provisions hereof (hereinafter called the Deficiency)

. the Company agrees to pay the amount of the Deficiency to the.
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2, uéon demand; and if the Company shall fail to pay the
ency, the Trustee may bring suit therefor and shall be
ad té recover judgment therefor against the Company. If
applying as aforesaid the sums of money realized by the
e there shall remain a surplus in the possesion of the’
e, s?ch surplus shall be rald to the Company.-
c+10n 5.04. Waivers of Default. Prior to the dcharatlon
acoeleratlon of the maturlty of the rentals and of the
ty of all the Trust Certificates as provided in ‘Section
the hold@rs of a majority in aggregate principal amount of’
ust Ccrtlflcatﬂs at. the time outstanding may on behalf of
lders of all the Trust Certificates waive any past default
s consequences, except a default in the payment of any
mentlof rental payable pursuant to Section 4.04(3) or (4),
such waiver shall extend to or affect any subsequent
t orllmnalr any right consequent thereon.
at any time after the principal of all the Trust
1catps shall have been declared and become due and payable
at any time after the entire amcunt of rentals shall have
eclared and become due and payable,  all as provided in
n 5. 01, but before July 1, 1988, all arrears of rent (with
st at the rate of 8 7/8% per annum upon any overdue
ment§, to the extent leqgally enforceable), all expenses of
ust qccas1oned by the Company's defaunlt, and all other sums
shall have become due and payable by the Company hereunder .
w1se|than by such declaration or declarations) shall be
Yy the Company before any sale or lease by the Trustee of
thelTrus Equipment (or the making of any agreement for
ale or lease), and every other default shall be made good
ured to the satisfaction of the Trustee, or provision
by the Trustee to be adequate shall be made therefor,
and 1n every such case, the Trustee, if s0 reguested by the
= of|a majority in principal amount of the Trust
icates then outstanding, shall by written notice to the
Yy waive the default by reason of which there shall have
uch qeclaratlon or declarations and the consequences of
efault, but no such waiver shall extend to or affect any .
uent!default or impair any riqht consequent thereon.

cflog 5.05. Obllqatwons cf Company Not- Affccted by
©S e wo retaking of possession of the Trust Equi pment by the
e, or any withdrawal, lease or sale thereof, nor. any action
lure [or omission to act against the Company Or in respect
Trust Equipment, on the part of the Trustee or on the part
holdar of any Trust Certificate, nor any delay or ,
nrce'aranted to the Company by the Trustee or by any such
, shall affect the obligations of the Company hereunder.
t ) .
e Coépany hereby waives presentation and demand in respect
of qhe Trust Certificates and waives notice of
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presentation, of demand and of any default in the payment of the
"principal of and interest on the Trust Certificates.

Section 5.06. Company £o Deliver Trust Eaquipmént to Trustee.

In case the Trustee shall rightfully demand possession of any of
the Trust Equipment in pursuance of this Agreement, the Company
will, at its own expense, promptly cause such Trust Zquipmant to
be placed on such storage tracks of -the Lessee as shall

reasonakbkly be designated by the Trustee and will there deliver or:

cause to be delivered the same to the Trustee; or, at the option
of the Trustee, the Trustee may keep such Trust Equipment, at the
expense of the Company, on any lines of railroad of the Lessea or
premises of the Lessee approved by the Trustee until the Trustes
~shall have leased, sold or otherwise disposed of the same subject
to the limitations set forth in Section 10 of the Lease The
performance of the foregoing covenant is of the essence of this
Agreement and upon application to any court having jurisdiction

- in the premises, the Trustee shall be entitled to a decree
against the Company requiring the specific performance thereof.

: Saction 5.07. Trustee to Give Notice of Default. The Trustee
shall give to the holders of the Trust Certificates notice of
each default hereunder. known to the Trustee, within 30 days after
it has actual knowledgo of the same, nnl@ss remedlad Oor cured
'before the giving of such notlce.

Section 5.08. Control by Holders of Trust Certificates. The
holders of a majority in aggregate principal amount of the then
outstanding Trust Certificates, by an instrument or instruments
in writing executed and delivered to the Trustee, shall have the
riaht to direct the time, method, and place of conducting any.
proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred on the Trustee; provided, however,

" ‘that the Trustee shall have the right to decline to follow any

such direction if the Trustee shall be advised by counsel that
the action so directed may not lawfully be taken.

Section 5.09. Remedies Cumulative; Subject to Mandatory
'Regquirements of law. The remedies in this Agreement provided in
favor of the Trustee and the holders of the Trust Certificates,
or any of them, shall not be deemed exclusive, but shall be
‘cumulat+ive, and shall be in addition to all other remedies in
their favor existing at law or in equity; and such remedies so
provided in this Agreement shall be subject in all respects to
any mandatory reguirements of law at the time applicable thereto,
to the extent such requlrem@n+s may not be walved on the part of
tha Comoany.

QQCtlon 5.10. Transfer of Trust Certificates to the Company.

At any time after the occurrence and during the continuation of
an Event of Default hereunder, which is also an Event of Default
under the Lease, and upon request of the Company made to each
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‘holdef of an. ou*sfandlna Trust Certificate, each. holder of a
“Trusth
in aqgg

Certificate agrees that, unless the holders of a majority
regate principal amount of the Trust Certificates shall

have waived such Event of Default, it will, upon receipt from the
~Company of an amount equal *o the aggregate unpaid principal of

rand aq

tcruad interest on all Trust Certificates then held by such

“holdey nlué all other sums then due and payable to such holder
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der or under such Trust Certificates, forthwith sell,
R fransfer and convey to the Company all of the right,
and interest of such holdexr in and to the Trust Edquipment,

this Aqreempnt, all Trust certificates then held by such holder,
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t. If the Company shall request, such holder will comply
11 fhe provisions of Section 2.05 to enable new Trust
icates to be issued to the Company in such denominations as
gmpany shall reqguest. All charges and expenses regquired

nt to Section 2.05 in connection with the issuance of any
ust Certlflcates shall be korne by the Company. In the
that the Company shall have acgquired all the Trust

icates in the manner contemgplated by this Section and all

s owing to the Trustee pursuant to this Agreement shall

een pald the Trustee shall not exercise any remedies under
creement, the Assignment or the Lease without the approval
Company. ' o ' ' ’ : :

y ARTICLE SIX
Addlthnal Covenants and Aqreements by the Company

ctlon 6.01. Dlscharqe of Liens. The Company covenants'and
that it will pay and discharge, or cause to be paid and
rged, or make adequate provision for the satisfaction or
rge of, any debt, tax, charge, assessment, obligation or
which if unpaid might become a lien, charge or encumbrance
r against any of the Trust Equipment ranking prior to or
assu with the interests of the Trustee; but this provision

shall

asses
shall
proce

s

Agre=s

Aand ea

ccause

‘Ccommer

Inters

“of Can

not require the payment of any such debt, tax, charge,
ent, obligation or claim so long as the validity thereof
e contested in good faith and by appropriate legal
dlngs, provided that such context will not adversely affect
hts lor interests of the Trustee or the holders of the
ertificates and the Company and the Lessee shall have
ed the Trustee with an Oplnlon of Counqel to such effect.

|
tion 6.02. Recordlna. The company w111, at its own
2, priomptly after the execution and delivery of this
nt, the Lease and the Assignment {including the Consent)
ch supnlem@nt or amendment hereto or thereto, respectively,
the same to be dquly filed and recorded with the Interstate.
of3) commission in accordance with Section 20c of the
tate'Commarce Act and derosited with the Reqistrar General
ada (notlce of such deposit to be forfhwltb thereartev

l
|
|
i
|
|
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i
|
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given in the Canada Gazette) pursuant -to Section 86 of the
Railway Act of Canada. The Company will, at its own expense,
from time to time, do and perform any other act and will execute,
acknowledqge, deliver, file, register, record and deposit {and .
will refile, reregister, rereccrd or redeposit whenver required)
‘any and all further instruments required by law and reasonably
requested by the Trustes, for the purpose of proper protection,
to the satisfaction of the Trustee, of the title of the Trustee
to the Trust Equipment and the rights of the holders of the Trust
Certificates or for the purpose of carrying out the intention of
this Agreement. '

Promotly after the execution and delivery of this Agreement
- and of the Assignment (including the Consent), and of each
“supplemant or amendment hereto or thereto, the Company will
furnish or cause to be furnished to the Trustee an Opinion of
Counsel or Opinions of Counsel stating that, in the opinion of
such counsel, each such document has been properly recorded and
filed so as effectively to protect the title of the Trustee to
the Trust Equipment in the United States and its interests in the
Lease and its riahts and the rights of the holders of the Trust
Certificates hereunder and thereunder in the United States and
thereunder in Canada and reciting the details of such action.

Section 6.03. Further Assurances. The Company covenants and
agrees from time to time at its expense to do all such acts and
execute all such instruments of further assurance as it shall be
reasonably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating thls Agreement and
the intent herpof.

ARTICLE SEVEN

Concerning the Holders of Trust Certificates

tion 7.07. Evidence Q§ Action Taken by Holders of Trust

Sec
Certificates. Whenever in this Agreement it is provided that the
holders of a specified percentage in aggrecate principal amount

of the Trust Certificates may take any action (including the
making of any demand or request, the giving of any notice,
consent or waiver or the taking of any other action), the fact
that at the time of taking any such action the holders of such
specified percentage have joined therein may be evidenced by any
instrument or any. number of instruments of similar tenor executed
by holders of Trust Certificates in person or by aqent O proxy
appown+ed 1n writing.

ection 7.02.  Proof of Execution of Instruments and of
Holdinag of Trust Certificates. DProof of the execution of any
instrument by a holder of Trust Certificates or his agent or
proxv and proof of the holding by any person of any of the Trust
Certificates shall be sufficient if made in the following manner:

N
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The fact and date of +the execution by any such perscn of any.

Cinstrument may be proved by the certificate of any notary public
or othler ofificer of any jurisdiction within the United States
authorfized to take acknowledgments of deeds to be recorded in
such jprisdiction that the person executing such instrument
aCknowledg%d to him the execution thereof, or by an affidavit of
-a witnpss tio such execution sworn to before any such notary or

other .

~gsufficfient.

such jofficer or in any other manner which the Trustee deems

The ownership of Trust Certificates and the unpald principal

. amount| thereof may be proved by the register of such Certificates

or by

p certificate of the Trustee.

.iSectidn~7.03. Trust Certificates Owned by Company. In
vfdetermininq whether the holders of the requisite principal amount
. of the| Trust Certificates have concurred in any direction,

ragues

 or consent under this Agreement, Trust Certificates

(otherx thaﬁ those acquired by the Company in the manner required
by Section [5.10) which are owned by the Company, the Lessee or by
an Afffiliate of the Company or the Lessee shall {unless all of
-the Trpst Certificates are so owned) be disregarded, except that

~ for thp puripose of determining whether the Trustee shall be .

protecked 1n relying on any such direction, request or consent,
only Trust Certificates which the Trustee actually knows are so

- ownred

shall be disreqgarded.

Seftion 7.04. Right of Revocation of Action Taken. At any

‘time prior to (but not after) the evidencing to the Trustee, as

d in| Section 7.01, of the taking of any action by the
5 of the percentage in aggregate principal amount of the
certificates specified in this Agreement in connection with

such aftion, any holder of a Trust Certificate the serxrial number
of whirh is| shown by the evidence to be included in the Trust
Certifficates the holders of which have consented to such action-

may, by £iling written notice with the Trustee at its Corporate

Trust
7.02,

DEffice and upon proof of holding as provided in Section

evoke such action in so far as concerns such Trust

CertificateL Except as aforesaid, any such action taken by the

~holder
.upon s
Trust

of any Trust Certificate shall be conclusive and binding
Jch holder and upon all future holders and owners of such ‘
ertificate and of any Trust Certificate issued in exchange

or subptltuplon therefor, 1rrespect1ve of whether or not any
notati
Any ac
princi
Agreem
bindin
‘Trust

dn 1n|reqard thereto is made upon such Trust Certificate.
Fion Faken by the holders of the percentage in aggregate
pal amonnt of the Trust Certificates specified in this

ent 1p connection with such action shall be conclusive and
H upon the Company, the Trustee and the holders of all the
ertificatess : - ‘ :
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ARTICLE  EICHT

The Trustee

Section 8.01. Acceptance of Trust. The Trustee hereby
accepts the trust imposed upon it by this Agreement, and
covernants and agrees to perform the same as herein expressed.

Section 8.02. Duties and Responsibilities of the Trustee. In
case an Fvent of Default has cccurred which has not been cured
and of which the Trusteé has knowledge, the Truste2 shall
exercise such of the rights and powers vested in it by this

Agreement and use the same degree of care and skill in its

exercise as a prudent man would exercise or use under the
circumstances in the conduct of his cwn affairs.

No provision of this Agreement shall be construed to relieve

the Trustee from liability for its own grossly negligent action,

its own agrossly negligent failure to act, or its own wilful
misc0nduct, except that : :

(a) prlor to the occurrence of an Event of Default and
after the curi ng of all Events of Default which may have
occurred: -

{1) the duties and obligations of the Trustes shall
be. determined solely by the express provisions of this.
Agreement, and the Trustee shall not be liable except
for the performance of such duties and obligations as
are specifically set forth in this Agreement, and no
implied covenants or cbligations shall be read into this
Agreement against the Trustee; and ’

{2) in the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, upon any certificates or -

- opinions furnished to the Trustee and conforming to the
requirements of this Agreement; but in the case of any
such certificates or opinions which by any provision
"hereof are specifically required to he furnished to the
Trustee, the Trustee shall be under a duty to examine
the same to determine whether or not they conform to the
requirements of this Agreement; .

(b) the Trustee shall not ke liable for any error of judgment
made by it in good faith, unless it shall be proved that the
Trustes was grossly negligent in ascertaining the pertinent facts
or that its action or inaction was contrary to the exXpress
provisions of this Agreement;
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{(cp thel Trustes shall not ke liable with respect to'any
action| taken or omitted to be taken by it in good faith in

zaccorﬁbnce Wlth the direction of the holders of a majority in
aggreghte principal amount of the then outstanding Trust
- Certifficates relating to the time, method and place of conducting

any proceedlng for any remedy available to the Trustes cr

“exarciking lany trust or power conferred upon the Trustee under
“this Apreement; :

{d) the Trustee may rely and shall be protected in acting or

;refraiﬁinq from acting upon any resolution, certificate,
~states »
- order,| Trust certificate, guaranty ©oxr other paper or documant

nt, |instrument, opinion, report, notices, regquest, consent,

reasonably,belleved by it to be genuine and to have been 51qned

- or presented. by the proper party or parties;

{s) the Trustee may consult with counsel, and any Opinion of
Counse)l shall be full and complete authorization and protection

~in regpect |of any action taken or suffered by it hereunder in
~good flaith |[and in accordance with such Opinion of Counsel and not
. contrary to any express prevision of this Agreement'

() the Trustee shall be under no obliqainn to exercise any
of the rlqhts or powers vested in it by this Dgreement at the
reguegt, order or direction of any of the holders of the Trust

-Certificates, pursuant to the provisions of this Agreement,
- unlesq such holders shall have offered to the Trustee reasonable

sacurilty oﬁ indemnity against the costs, expenses and liabilities

‘which miqht be incurred therein or thereby; and

(s ) thg Trustee shall not be liable for any action tak n by.
it in |good |[faith and reasonably believed by it to be authorized
or wighin the discretion or rights or powers conferred upon it by
this queement. : :

Sdction 8.03. Application of Rentals"ResponSibilify of
Trustde. The Trustee covenants and agrees to apply the rentals

‘received by it under Section 3.04 when and as the same shall be

received, and to the extent that such rentals shall be sufficient

- *herefor, ﬁqr the purposes specified in Section #.0u4.

Tﬁe'mr4stee shall not be required to undertake any act or

- duty in the way of insuring, taking care of or taking possession
- of thg Trust Equipment or to undertake any other act or duty

under thws‘kgreement until fully indemnified to its satisfaction

by thg Company Or by one or more of the holders. of the Trust
-;Certifwcatos against all liability and expenses; and the Trustee
-shall |not be responsible for the filing or recording, required

. under Sectlon 6.02, of this Agreement or of any supplement or -

amendnent ?ermfo or statement of new identifying numbprs-
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- Other than as provided in Section 3.04 hereof, the Trustes
has not received and is not expected to receive any assurance as
to the validity or perfection under Canadian law ©of the title to
the Trust Equipment sold, assigna2d and transferred +to it pursuant
to Section 3.01 hereof as to the protection of its rights
hereunder in Canada, and the Trustee shall have no responsibility
with respect to such title or the protection of such rights in
Canada. ' :

time paid to or held by the Trustee hereunder until paid out or
invested by the Trustee as herein provided need not be segregated
in any marner except to the extent required by law and may be
carried by the Trustee on deposite with its general banking
department, and the Trustee shall not be liable for any interest
thereon. ' S

At any time, and from time to time, if at the time no Event
of Default shall have occurred and be contiruing, thes Trustes, on
the written or telegraphic request of the Lessse, may invest and
reinvest any Deposited Cash held by it in Investments, at such
prices, including any premium and accrued interest, as set forth
in such request, such Investments to be held by the Trustee in
trust for the benefit of the hclders of the Trust Certificates.

The Trustee shall, on reguest, in the event funds are
required in connection with a settlement for Trust Eguipment
pursuant to Section 3.02 or in the event funds are required for
the prepayment of the Trust Certificates pursuant to Section
4.07, sell such Investment, or any portion thereof, and restore
to Deposited Cash the proceeds of any such sale up to the amount
paid for such Investments, including any accrued interest.

"The Trustee shall restore to0 Deposited Cash, out of rentals
received by it for that purpose under the provisions of Section
4.04 (1), an amount egual to any expensés incurred in connection
with any purchase, sale or redemption Of Investments and also an
amount egual to any loss of principal (including interest accrued
. thereupon at the time of purchase) incurred in connection with
any such purchase, sale or redemption. '

Any interest (in excess of accrued interest paid from
Deposited Cash held hereunder at the time of purchase) or other
profit which may be realized from any sale or redemption of
Investments and held by the Trustee shall be paid to the Lessce,
as a third-party beneficiary of the Trustee's agreement under
this paraqraph, provided that the Company is not in default
hereunder and the Lassee is nct in defavlt under the ILease.

Section 8.05. Trustee Not Liable for Delivery Dslays or
Defects in Lguipment or Tikle, Agsnts, etc. The Trustee shall not
be liable to anyone for any delay in the delivery of any of the
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Fquipment, or for any default on the part of the Company,
any defect in any of the Trust Equipment or in the title
h, nor shall anything herein be ccnstrued as a warranty on
+ off the Trustes in respect thereof or as a representation
part, of the Trustee in respect of the value thereof or in
= of the title thereto. : :

. Trustee may perform its powers and duties hereunder by ox
h such attorney and agents as it shall appoint, and shall -
werable only for its own acts, and not for the acts of any
tee jOr separate trustee appointed under Section 8.09

or for the acts of any attorney or other agent appointed
with reasonable care. The Trustee shall not be responsible

idity, of this Agreement, the Lease, the Assignment, the

on hereof).

The Trustes may in its individual capac1ty own, hold and

e of Trusf Cerflflcafes.

y moneys at any time held by the Trustee shall, ﬁﬂtil paid
1nvésted as herein provided, be held by it in trust as
prowlded for the benefit of the holders of the Trust

icates.

ctlon 8.06. Reqquatlon and Removal of Trustee:
tment of Successor Trustee,
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) The Trustee may resiqn and be dishcarged of the trust
d by this Agreement by giving 30 day's written notice to
mpany'and to the registered holders of the Trust

Trustee of an instrument of acceptance executed by a
t1e% 4 ﬁrustec as hereinafter provided in this Secticn.

) Thé Trustee may be removed at any time by an instrument
ting |signed by the holders of a majority in principal

of the Trust Certificates th@n outstandlnq, delivered to
ustee and the Comoany. :

y- If |at any time the Trustee shall resign or be removed or
ise become incapable of acting or, if at any time a vacancy
occur in the office of the Trustee for any other cause, a
sor trustee may be appointed by the holders of a majority
aggregate principal amount of the then outstanding Trust

icat tes by an instrument in writinag delivered to the Company

1d°rs of Trust Certificates as herein authorized, the

v by lan instrument in writing executed by order of its

of Directors shall appoint a trustee to fill such vacancy.
essor trustee so appointed by the Company shall immediately

1cates and such resignation shall take effect upon recelpt

e Trustee. Until a successor trustee shall be appointed by
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and without further act be superseded by a successor trustee
appointed by the holders of the Trust Certificates in the manner
provided above. Lvery successor trustee appointed pursuant to
this Section shall be a national bank or a bank or trust company
incorporated under the laws of the United States of America or
any State thereof and having a capital and surplus of not less
than $25,000,000, if there be such an institution willing,

- gualified and ab]e to accept the trust upon r@aSOnable or
»customary terms. : :

() The Company shall give notice to the holders of all
outstanding Trus* Certificates of each resignation or removal of
the then Trustee and of each appointment by the Company of a
successor trustee pursuant to this Section by mailing written
-notice of such event by first-class mail, postage prepaid.

Section 8.07. Acceptrance of Appointment by Successor
- Trustee. Any successor trustee appointed as provided in Section
8.06 shall execute, acknowledge and deliver to the Company and to
its predecessor trustee an instrument accepting such. appointment
hereunder, and thereupon (unless such resignation shall nave
become effective earlier pursuant to Section 8.06(a)) the
resignation or removal of the predecessor trustee shall become
effective and such successor trustee without any further act,
deed or conveyance, shall become vested with all the rights,
powers, duties and obligations of its predecessor hereunder, with
like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or of the
-successor trustee, upon payment of its charges then unpaid, the
trustee ceasing to act shall execute and deliver an instrument
transferring to. such successor trustee all the rights and powers
of the trustee so ceasing to act. Upon request of any such
successor trustee, the Company shall execute any and all
instruments in writing for more fully and certainly vesting in
and confirming to such successor trustee all such rlqhts and
DOWETrS.

‘Section 8.08. Merger or Consolidation of Trustee. Any .
corporation into which the “Trustee may ke merqu or with which it~
may be. consolidated or any corporation resulting from any merger
or consolidation to which the Trustee shall he a party shall be
the successor of the Trustee hereunder, provided such corporaticn
shall be qualified under the provisions of Section 8.06, without
the execution or filing of any paper or any further act on the
part of any of the parties hereto, any*hlnq herein fo the .
contrary notw1+hstandlnq. :

Sbction 8.09, Appointment of Co-Trustees and Separate
Trusteesa. If a+ any time or time e the holders of a ma jority in
Dr1r01pal amount of the then -outstanding Trust Certificates shall
in writing request the Trustee and the Company, or the Trustee A
shall in writing request the Company, the Trustee and the Company
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" shall pxecute and deliver all instruments and agreements
‘mecesshry Or proper to appoint another bank or trust company,
.either| to act hereunder as co-trustee or co-trustees with respect
&0 alll or any of the Trust Equipment jointly with the Trustee or
"to act| heraunder as separate trustee oOr trustees with respect to

any sufch equioment, with such power and authority and entitled to

“the bephefit! of such provisions hereunder as shall be specified in
‘the ingtrument of appointment. In the event the Company shall
“not hafe jOln°d in the execution of such instruments and

agreements within 10 days after the receipt of a written reguest
so to do from the Trustee or from the holders of a majority in
pri mount of the then outstandinag Trust Certificates, or

“in caslk an [Event of Default shall have occurred and be

continuing, the Trustee may act under the foregoing provisions of
this Actlon 8.09 without the concurrence of the Company; and the
Compa hereby fully empowers the Trustee so to act and appoints
+he Trjustee its agent and attorney to act for it under the

ing provision of this Section 8.09 in either of such

_conti qen01es. Every co—trustee or separate trustee appointed
- hereunder shall be .. a bank or trust company incorporated under

WS of the United States or Canada or any State or Province

thereqgf and having a capital and surplus of not less than

- $25,0d0, 000, if there be such an institution willing, qualified

and alle to accept the position of co-trustee or qoparate trustee -
upon xeasoqable or customary terms. ‘

9ect10A 8.10. - Transfer of Title by the Trustee. In any

.vtransfer hereunder by the Trustee of title to a unit, the Trustee

shall CoveAant that it has not charged or encumbered such unit

. excepl as prov1ded herein and the Trustee shall not be required
T to give any further covenant as to title to such unit.

|
ARTICLE NINE

Miscellaneous

N

'Sectloﬁ 9.01. Rights COnflned to Parties and Holders.

”-Nothirg exPrpssed or implied herein is intended or shall be

constfued to confer upon or to give to any person, firm or

 'corpo1at1on, other than the partles hereto, the holders of the

Trust Certlflcafes and the assignees and/or transferees

: contemolated by the second paragraph of Section 4.08 any right,
_ remedy or clalm under or by reason of this Agreement or of any

term, |covenant or condition hereof, and all the terms, covénants,
condifions, promises and agreements contained herein shall be for

‘the sq@le and exclusive benefit of the parties hereto and their
- succegsocrsiand of the holders of the Trust Certificates and such

assignees and transferees.

Sg¢ction 9.02. Utah Law Governs. The provisions of this

. Agreefgent, jand all the rights and obligations of the parties

her=sunder, |shall be governed by the laws of the State of Utahj
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provided, however, that the parties shall be entitled to all
riaghts conferred by Section 20c of the Interstate Commerce Act of
the Unitaed States, the applicable recordings laws of Canada and
the Provinces and Territories thereof and such additional rights
arising out of the filing, recording or depositing hereof and of
any assignment hereof or out of the marking of the Trust
Equipment as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment hereof
shall be filed, recorded or deposited or in whlch any Trust
Fqulpmnnf may be located.

‘ Section 9.03. Binding Upon Assians. Except as otherwise
provida2d herein, the provisions of this Agreement shall be
binding upon and shall inure to the benefit of +he parties hereto
and their respective successors and assigns.

Section 9.04. Satisfaction of Obliqations. The obligations
of the Company under Section 4. 06, the first and last paragraphs
of Section 4.07, Section 4.09, Section 4.10, Section %.06 and
Section 6.01 shall be deemed in all respects satisfied by the
Lesseet!s undertaking contained in the Lease. The Company shall
not have any responsibility for the Lessee's failure to perform
such obligations, but if the same shall not be performed by the
Lessea such non-performance shall constitute the basis for an
Evant of Default hereunder pursuant to Section 5.01.

"Section 9.05. Notices. Except as otherwise expressly
provided herein, all demands, notices and communications
hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered at or mailed by registered
mail to (a) in the case of the Company, 1956 Webster Street,
Oakland, California 96412, or at such other address as may
hereafter be furnished to the Trustee in writing by the Company,
(b) in the case of the Trustee, at its Corporate Trust Office,

~ attention of the Corporate Trust Department or such other address

as may hereafter be furnished to the Company in writing by the
Trustee. An affidavit by any person representing or acting on
‘behalf of the Company or the Trustee as to such mailing, having
the registry receipt attached, shall be conclusive evxdence of
the giving of such demand, notice or communication.

Section 9.06. Effect of Headings. The Article and Section
headings herein are for convenience only and shall no+ affect the
construction hereof.

Section 9.07. Execution. Although this Agreement is dated as
of February 1, 1973, for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledqunts hereto annexed.

Section 9.08. Separability. Any prhv: sion of tbls Agreement
which is prcohibited or unenforceable in ary jurisdiction shall,
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| : .
diction, be ineffective to the extent of such
1b10n or unenfo*cpablllty without invalidating the.

ing prov1qlon hereof, and any such prohibition ox
rceability in any jurisdiction shall not invalidate or
unenforceable such provision in any other jurisdiction.
extent p2rmitted by applicable law, the- Company hereby
any |provision of law which renders any provision hereof
ited or unenforcoable in any respect.

WITNESS WHFREOF, the Trustee and thp Companv have caused

names to be signed hereto by their respective officers. k
thereunto duly authorized and their resrective corporate seals,
' ttestled, to be hereunder affixed as
writtlen. - ' , o S0

of the day and year

'FIRST SECURITY BANK OF UTAH,
- as Trusteg

NiB.,

wldbdnt.

Vlcé—Prealdent

CENTRAIL BANK, N.A. ' "f»f.',
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STATE OF UTAH .
SSe:

COUNTY or QALE LAKE
On this /C3?47day 05557 1973, before me
personally avpeared( Se .2>¢ £ , to me

personally known, who, beinag by me duly sworn, says that he is an

- Authorized Officer of First Security Bank of Utah, N.A., that one

of the seals affixed to the foregoing instrument is the corporate

‘seal of ‘said national banking association, that said instrument

was signed and sealed on behalf of said national banking
association by authority of its By-Laws, and he acknowledged that
+he execution of the foregoing instrument was the free act and.
deed 6T said national banking association.

My- commission expires

Appimtiar 101976 7&“/ %W

d?éry Public

[ NOTARIAL SEAL]
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STATE |OF CALIFORNIA)
) SS.:
COUNTY OF ALAMEDA )

Or tms’)«b” day of F">'LV4’°V , 1973 before me
persorlally 'appeared Jorg~v . VI TUNYE ' to me
“.personally known, who, being by me duly sworn, says that he is
"Vice Bresident of CENTRAL BANK, N.A., that one of the seals
affixdd to the foregoing instrument is the corporate seal of the
‘said rlational banking association, that said instrument was
signed and ;sealed on behalf of said national banking association
- by authority of tis Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act and
. deed f said national banking association.

My conjmission expires $-7-7%

e ;/C\

s v A Notary Publlc C
u !llllllllll‘ll
B B PEUVATHLEEN L NUNN B
T NOTARVAL ARFAL ] notary RUBLIC - a
2o - ALAMEDA COUNTY
ﬂmacsmuwmmm . =
My Commnss.ton Expires Masch 7, 197 .

lnll!llllllﬂlll‘l




' SCHEDULE I-Equipment Trust Adreement

Basic Equipment

' . Identifying
| . Numbers (both

Quantity| = ‘ Type | Cost _inclusivs) __
| 3§ | a 89'4" 70-ton Flush Deck '»$707;272.80 CNA 750200
: ~ Flat Cars; (U.s.) to 750238
3 Bethlehem Steel Spec1f1catlon o :
} Number, DF 3400-303

. Pedestal Equipment .
Quantity Cost
39 MF Saddleback Tle-down $193,635
- System; (U.S.)
D8431~-A




ANNEX A

i | S

' MANUFACTURING AGREEMENT NO. 1
4 o

L : ’ ' , 5

| . Dated as of February 1, 1973

5 among

P BETHLEHEM STEEL CORPORATION

I . . o

| CENTRAL BANK, NATIONAL ASSOCIATION
! . and

l CANADIAN NATIONAL RAILWAY COMPANY
- _ _

i

A ' ‘ = '
Covering 39 70-ton 89'4" Flush Deck Flat Cars
T T _




~ MANUFACTURING AGREEMENT NO. 1 dated as of February
IJ 1973, among BETHLEHEM STEEL CORPORATION, the.
corporation, named in Item 1 of Schedule I hereto
(hereinafter called the Manufacturer), CENTRAL BANK,
NATIONAL ASSOCIATION. (hereinafter called the Company)
and CANADIAN NATIONAL RAILWAY COMPANY, a corpoxation
under the. laws of Canada (here1naf*er called the
Lessee).

"WHEREAS the Manufacturer agrees to construct, sell and
- delivdr to the Company and the Company agrees to purchasie the
~units [of new, standard gauge railroad equipment described in-
' Schedudle II attached hereto (hereinafter called the Equipment) ;
and i ' : ' o :
, 'WHEREAS in con31derat10n of the execution and dellvery of
this Aqreement, the purchase agreements or purchase orders, if
any, Heretofore executed ketween the Lessee, the Manufacturer or
otherg covering the Equipment are hereby canceled in so far as
they relate to the Equipment; and :

_WHEREAS the company. proposes to enter into an Equlpment Trust
. Agreement dated as of the date hereof (herelnafter called the -
Equipment Trust Agreement) with First Security Bank of Utah,
N.A., RBAs Trustee {hereinafter called’ the Trustee), and

WHEREAS it is contemplated that, pursuant to the Equipment
Trust [Agreement, there will be paid by the Trustee and the
. Companly to the Manufacturer on one or more Closing Dates ({(as
hereinfafter defined) the Purchase Prlce {as herelnafter defined)
of all| the Equlnment' and

WHEREAS the Company, as lessor, proposes to enter into a
" Lease pof Equipment dated as of the date hereof to the Lessee in
substantially the form annexed to the FEquipment Trust Agreement
as Annjex B (hereinafter called the Lease) and the Lessee has
' joined| in this Agreement for the purpose of making certain
agreements as hereinafter set forth. ~ :

. NOW, THERBFORE, in consideration of the mutual promises,
-covenahts and agreements hereinafter set forth, the parties
'heretO'do.hFreby agree as follows: .

AR[PICLE 1. - Construction _and Sale. Subject to the terms and -
conditfions hereinafter set forth, the Manufacturer will construct

. the Eghipment at its plant set forth in Schedule II hereto and:

- will spll and deliver the Equipment as hereinbelow provided and

- the Company will pay or cause the Trustee to pay to the :

" Manufapturer the Purchase Price of the Equipment, each unit of
which will be constructed in accordance with the specifications
referred to in Schedule IT hereto and in accordance with such -

"modififations thereof as may have been agreed upon in writing by

_ : i - - _
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the Manufacturer and the Lessee {which specifications and
modifications, if any, are hereinafter called the Specifications)
and will, at or before delivery thereof to the Lessee pursuant to
Article 2 hereof, have the following ownershlp markings

- stencilled on each side thereof in a conspicuous placp in 1etters
not less than one inch in height: : :

"OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79 SﬂUTH MAIN,
SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF AN
EQUIPMENT TRUST AGREEMENT".

Tbe Manufacturer agrees that the de31qn, quallfy and componant
parts of the Equipment except as to design, quality and component
parts specified or supplied by the Lessee will conform to all’
Department of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards recommended
by the Association of American Railroads reasonably interpreted
as being applicable to new railroad equipment of the character of
such units of the Equipment as of the date of dellvery Lhereof.

The Lessee agrees that the desiqgn, quallty and component
parts of the Equipment specified by i+ will conform to all
Department of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards recommended
by the Association of American Railroads, reasonably interpreted
as being applicable to new railroad equipment of the character of
such units of Equipment as of the date of delivery thereof.

ARTICLE 2. Delivery and Security Interest. The Manufacturer
. will deliver the Equipment to the Lessee, as agent of the Trustee
and the Ccompany, freight charges, if any, prepaid, at such point
or points as shall be specified in Schedule II hereto, and in
~accordance with the time of delivery schedule set forth in
Schedule II hereto, provided, however, that no unit of the
Equipment shall be delivered under this Agreement until this
Agreement shall have been filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c of the
Interstate Commerce Act (and in delivering the Equipment, the .
Manufacturer may rely upon telephonic or telegraphic advice from
counsel for the Lessee that this Agreement has been so filed and
recorded). Each unit of the Equipment shall be subject to a
security interest retained by the Manufacturer until the
Manufacturer is paid thes Purchase Price of such unit pursuant to
Article 3 bereof : -

The Manufacturer'and the Lessee each severally represents and
warrants that, +to the best of its knowledge, at the time of the
delivery of the Equipment to the Lessee, as agent of the Trustee
and the Company, the Equipment will be new railroad equipmant,
no+t having been used by any person after completion of
.manufacture and prior to delivery, and no amortization,
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"depreciatlon or wnvps+m9nt credit will have bopn clalmed by any
‘persorn with reSQect thprpto. :

THea Manufacturer’q obligation as to time of ‘delivery is
- ~‘subjegt to‘delay resulting from causes bheyond the Manufacturer's
reaqorableXCOnhrol, includinag, but not limited to, acts of God,
acts gf government such as embargoes, priorities and allocations,
C WAY 01 war!COndltlons, riot or civil commotion, sabotage,
strikgs, labor shortages, differences with workmen, accidents,
fire, flood exp10310n, damage to plant, equlpmen+ ox dellltleS
or delays. in receiving nﬁcessary materials. :

‘thw1thstand1nq the précadlnq prov1510ns of this Artlcle 2,
any urjit of the Equipment not delivered, accepted and settled for
pursugnt to Article 3 hereof before July 1, 1973, shall be:
- excluded from this Agreement and not included in the temm
"Equicment" as used in this Agreement. If the Manufacturer's
. failude to|deliver the units of the equipment so excluded from
. this qunement resulted from one or more of the causes set forth
. in thdg 1mmedlately preceding paragraph, a separate agreement
shall |be entered into between the Manufacturer and the Lessee
providing for the purchase of such excluded equipment by the
. .Lesseq on the terms herein specified, payment to be made in cash
s in accordance with the terms of this Agreement after dellvery of
such xcluded egquipment either directly or by means of &
o conditlonal sale, equipment trust or such other appropriate
.- methed of f1nanc1nq the purchase as the Lessee and the
'Manufacturer shall mutually determlne. ,

THe EQLlpment shall be -subject to- 1nscht10n and approval
. prior [to delivery by inspectors or other authorized
repregentatives of the Company (who may be employees or
- authonized representatives of the Lessee), and the Manutacturer
'shall [grant to any such inspector or other authorized .
- repregentative reasonable access to its plant. From time to time
upon the completion of the construction of each unit or a number
- of units of the Equipment, such unit or units shall thereupon be
_ presented to an inspector or other authorized representative of
the Cdm panx and the Lessee for inspection at the Manufacturer’s
plant |and, |[i1f each such unit conforms to the Specifications and
. the otlher qequirements,‘specificatioas and standards set forth or
“referred to in Article 1 hereof, such inspector or authorized
representaqive shall promptly execute and deliver to the
- Manufagcturer, in such number of counterparts or copies as may
_ :reasonablyibe requested, a certificate of acceptance (hereinafter
-called a Certificate of Acceptance) stating that such unit or
units have'been inspected and accepted on behalf of the Company
and the Tru%tee and are marked in accordance with Article 1
hereof]: nrov1d°d however, that the Manufacturer shall not
therehy be relleved of its warranty COntalned in. Item 4 of
Schedyle T hereto. :
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On accaptance of each of the units of the FEguipment pursuant
to this Article 2 on behalf of the Company and the Trustee as
aforesaid, the Company assumes with respect thereto the
tespOnsibility and risk of loss or damage and the Manufacturer
shall deliver to the Trustee (i) .an invoice describing such unit
and stating that such unit is new standard gauge railroad
equipment (other than passenger or work egquipment) and that the
Purchase Price of such unit is an amount therein specified in
U.S. dollars and (ii) a bill of sale transferring title to such
unit to the Trustee and warranting to the Trustee, the Company
and to the Lessee that at the time of such delivery the .
Manufacturer had legal title to such unit and good and lawful
right to sell the same and that title to such unit was, at the
time of such delivery of such unit, free from all claims, liens,
security interests and other encumbrances of any nature except as
created by this Agreement, the Equipment Trust Agreement or as
permitted by Section 6.01 thereof and except for the rights. of
" the Lessee under the Lease. :

ARTICLE 3. Purchase Price and Payment. The base price per
unit of the Equipment, stated in U.S. dollars, is set forth in
Schedule II hereto. Such base price shall include freight

‘charges, if any, prepaid by the Manufacturer, from the
Manufacturer's plant to the point of delivery and is subject to
such increase or decrease as may be or has been agreed to by the
Manufacturer and the Lessee whether such prior agreement is
canceled hereby or not. The term "Purchase Price" as used herein
shall mean the base price or prices as so increased or decreased.
If on any Closinag Date the aggregate of the Invoiced Purchase
Prices {(as hereinafter defined in this Article 3) for which
settlement has theretofore been and is then being made under this
Agreement, would, but for the provisions of this sentence, exceed
the amount set forth in Item 2 of Schedule I hereto (or such
~larger amount as the Company may at its option agree to), the
Manufacturer and the Lessee will, upon request of the Company,

~ enter into an agreement excluding from this Agreement such unit
or units of the Equipment then proposed to be settled for as
specified by the Company, as will, after giving effect to such
exclusion, reduce such aggregate Invoiced Purchase Prices to not
‘more than the amount set forth in Item 2 of Schedule I hereto (or
such larger amount as aforesaid); and the Lessee agrees to
purchase on the terms herein spec1f1ed any such unit or units of
the Equipment so excluded from this Agreement from the
Manufacturer for cash on such Closing Date, or on such other date
to which the Manufacturer and the Lessee shall mutually agree,
eithzr directly or, if the Manufacturer and the Lessee shall
‘mutually agree, by means of a conditional sale, equipment trust
or other appropriate method of financing; in which event the
Company shall execute such instruments and take such other action
as shall be reasonably requestaed by the Lessee to vest in the
Lessee or its designee, full title to such unit or units.
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ThHe Fcuxomenf sball be settled for on one or more Cilosing
Dates (fled as hereinafter provided) as specified in Item 3 of
Schedyle I hereto {the Eguipment settled for on each Closing Date

‘being herelnaffer called a Group).

l

Sybject to the provisions of Article 4 hereof, the Compdny

" hereby promises to pay or cause to be paid in cash to the
Manufdcturer at such place as the Manufacturer may designate, on
each (Qlosing Date with respect to a Group, an amount equal to (x)
the Pyrchase Price of all units of the Equipment in the Group as
set fgqrth in the invoice or invoices therefor (such invoiced

~priceq being herein called the Invoiced Purchase Prices), less
(y) tHe amount paid to the Manufacturer by the Trustee pursuant
to Sedtion 3.02 of the Equipment Trust Agreement. If such
‘Closing Date is later than the 31st day following the date of
delivdry and acceptance of the last unit of Equipment delivered

" and adcepted pursuant to Article 2 hereof, the Company will pay
to thqd Manufacturer interest on the Invoiced Purchase Price at

. the pgime rate then in effect for First National City Bank in New
York dity durlnq the period from such 31st day to and including

- such (Jlosing Date.

THe term *Closing Date" with respect to any Group of the
Equipnent shall mean June 30, 1973, or such earlier date

- following the date of deposit of the net proceeds of the sale of
the Equipment Trust Certificates (hereinafter called the

. Equipnlent Trust Certificates) issued pursuant to Section 2.01 of
the Equipment Trust Agreement, follow1ng presentation by the
Manufagcturer to the Lessee of the invoice and the Certificate or

. Certi 1ca+es of Acceptance. for such Group, as shall be fixed by
the C mpany and the Lessee by written notice delivered to the
Manufagcturer and the Trustee at least five business days prior to
the Closing Date designated therein. The term “business days" as

- used Herein means calendar days, excluding Saturdays, Sundays and'
legal [holidays or days on which banking institutions are
*authorlzed'by law to close in Salt Lake Clty, Utah, or New York,

- New Yqgrk. &

1 If theiManufacturer shall not receive on the Closing Date

. with rlespect to a Group of the Equipment the amounts payable to
" the Majnufacturer in respect of such Group pursuant to the third
paragriph of this Article 3 and Section 3.02 of the Equipment
Trust Pgreement, the manufacturer will promptly notify the
Companly and the Lessee of such event and, if such amount shall

. not hape belen previously paid and the Manufacturer shall have
.otherwiise complied with the conditions of this Agreement to
entitle the Manufacturer to receive payment hereunder and
~thereunder, the Lessee will, not later than 90 days after the
Closing Date, make payment +o the Manufacturer of such amounts,

" togethpr with interest on the Invoiced Purchase Prices from such
Closinpy Date to the date of payment by the Lessee at the prime
rate then in effect for First National City Bank in New York City
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or the maximum rate permitted by law, whichever is the lesser; in
which event the Company shall execute such instruments and take
such other action as shall be reasonably requested by the Lesse=
to vest in the ILessee or its designee full title to such
Equipment. If the Lessee shall not make payment as aforesaid,
the Company shall execute such instruments and take such other
action as shall be reasonably requested by the Manufacturer to
vest in the Manufacturer or its designee full title to such
Eguipment, whereupon the Manufacturer may, at its election, sell,
lease, retain or otherwise dispose of such Equipment as may be
permitted by law provided, however, that the Lessee shall not
thereby be relieved of its obligations to make payment to the
Manufacturer as. aforesaid.

Uvon payment to the Manufacturer for any Group of Egquipment
as provided for in this Agreement, any and all claims, liens,
security interests or other encumbrances of any nature of the
Manufacturer with respect to title to such Group of Eguipmant
undsr this Agqreement shall forthwith cease and determine.

ARTICLE 4, cConditions to _Obligations of the Company. The
obligation of the Company under this Agreement to pay or cause to
be paid to the Manufacturer any amount regquired to be paid
- pursuant to the third paragraph of Article 3 hereof with respect
to any Group of ‘the Equipment is subject to the condition (a)
‘that prior . thereto or concurrently therewith the Trustee shall
have paid to the Manufacturer the amount agreed to be paid under
Section 3.02 of the Egquipment Trust Agreement and (b) that the
Company shall have received, on or prior to the Closing Date, the:
following documents in such number of counterparts or copies as
may reasonably be request@d in form and substance satlsfactory to
S it :

(i) the bill or bills of sale from the Manufacturer to
the Trustee referred to in the last paragraph of Article 2
hereof, with respect to the Equipment in such Group;

(ii) the Certificate or Certificates of Acceptance with
espect to the Equipment in such Group, referred to in the
flfth paragraph of Article 2 hereof and the Certificate or
Certificates of Acceptance with r@specf thereto referred to
in Section 1 of the Lease;

{iii) the invoice or invoices with respect to thp
Equipment in such Group referred to in the last paragraph of
Article 2 hereof, accompanied by or having endorsed thereon a
certification by the Lessee as to the correctness of the

- prices of such Equipment as set forth in said invoices;

{iv) a siqnéd copy of the opinion of counsel for the .
- Lessee requlred by Section 3.04(d) of the FTguipment Trust
Ahgreement; :
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“ (v) a signed copy of the opinion of counsel for the

Manufacturer reguired by Section 3. Ou(e) of the Equmeent

Fust Agreement*

) . _ - :
(vi) a signed copy of the opiniOn of Messrs. McCarthy &
Carthy, special Canadian counsel for the Company, reguired
r Section 3.04 (f) of the Equipment Trust Acreement;

i : . . .

(vii) a Lessee's Certificate (as defined in the Equipment

ent of Default (as defined in the Equipment Trust:

reement) which relates to the Lessee nor an Event of

fault (as defined in the Lease), nor any event which with

e lapse of time and/or notice provided for in the Equipment
ust Agreement or in the Lease would constitute’ such an

ent of Default thereunder shall have occurred and be
nt1nu1nq. and

(v111) such other documents as the Company may reasonaoly

' regquest.

ARTICLE 5. Warranties. The agreement of the partle. relatlng-

to thel Manufacturer?’s warranty of materials and workmanship is
set forth iln Item 4 of Schedule I hereto, which Sald Ttem 4 is by
'thls reference made a part hereof. v

1

' ARTICLE 6. Patent Indemnities. Except in cases of articles

or matlerials spec1f1ed by the Lessee and not manufactured by the

- Manufa

cturer and in cases of designs, systems, processes,

formulpe or combinaticns specified by the Lessee and not

- developed or purported to be developed by the Manufacturer, the
Manufa turer agrees to indemnify, protect and hold harmless the .
' Lessee|, the Company and the Trustee from and against any and all
»1iabiljity, clalms, costs, charqes and expenses, including royalty

payments an'd counsel fees, in any manner imposed upon orx accruinq_

- againsk the Lessee, the Company and the Trustee, their assigns or

+he us

brs of the Equipment because of the use in or about the

constrpction or operation of any of the Equlpment of any design,
..system| process, formula, combination, article or material which

Cinfrin

The Le

Esee 11kew1se will indemnify, protect and hold harmless the

‘Manufabturer, the Trustee and the Company from and against any

and al
royalt]
accrui
becaus
any of

. Lessee

system
and no
“Manufa
patent

iR 11ab111ty, claims, costs, charges and expenses, including
% payments and counsel fees, in any manner imposed upon or .
ng against the Manufacturer, the Trustee and the Company
¢ of the use in or about the construction or operation of
the Equipment of any article or material specified by the

process, formula or combination. specified by the Lessee '
t develooed or purported to be developed by the .
¢turer which infringes or is claimed to infringe on any

or other right. The Manufacturer agrees to and hereby

I
b
|
l
i
i
I
b
I

ust Rgreement) dated the Closing Date to the effect that no

es or is claimed to infringe on any patent or other right.

and not manufactured by the Manufacturer or of any design,
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does, to the extent lacally possible without impairing any claim,
right or cause of action hereinafter referred te, assign, set '
over and deliver to the Lessee every claim, right and cause of

action which the Manufacturer has or hereafter shall have against
the seller or sellers of any designs, systems, processes,

-formulae, combinations, articles or materials specified by the

Lessee and purchased or otherwise acquired by the Manufacturer
for us2 in or about the construction or operation of any of the
Eguipment, on the ground that any such desian, system, process,
formula, combination, article or material or operation thereof
infringes or is claimed to infringe on any patent or other right.
The Manufacturer further agrees to execute and deliver to the
Lessee or the users of the Equipment all and every such furthar
assurance as may be reasonably requested by the Lessee more fully
to effectuate the assignment and delivery of every such claim,
right and cause of action. The Manufacturer will give notice to
the Lessee of any claim known to the Manufacturer from which
liability may be charged against the Lessee hereunder and the
Lessee, the Company and the Trustee, respectively, will give

"notice to the Manufacturer of any claim known to the Lessee, the

Company and the Trus*ee,‘as the case may be, on the basis of
which liability may be charged against the Manufacturpr
hereunder.

ARTICLE 7. Taxes. All payments to be made or caused to be
made by the Company or the Lessee hereunder will be free of
expense to the Manufacturer with respect to the amount of any
local, state, provincial, or federal United States, Canadian or
Mexican taxes (other than net income, aoross receipts, franchise
taxes measured by net income based on such receipts, excess
profits and similar taxes), assessments, license fees, charges,
fines or penalties levied or imposed upon, or in connection with,
or measured by, this Agreement or any use, payment, shipment,

‘delivery or transfer of title under the terms hereof, all of

which taxes, assessments, license fees, charges, fines or
penalties the Company or the Lessee, as the case may be, assumes

-and agrees to pay on demand in addition to the Purchase Price of

the Equipment; provided, however, that the Company will have no

- obligation to . pay any such taxes, assessments, license fees,

charges, fines or penalties unless it shall have received payment
thereof from the Lessee pursuant to Section 5 of the Lease.

ARTICLE 8. Notice. Any notice hereunder to the party
desiagnated below shall be deemed to be properly served if
delivered or mailed to it at the following specified addresses:

(a) to the Company, 1956 Webster Street, Oakland,
California, 96412. . ' -

(b) to the lLessee, at P. 0. Pox 8100, Montreal 101,
Quebec, cCanada, attention of the Treasurer,




! ’ :
(¢) to the Manufacturer, at its address set forth in

Ifem 5 of Schedule I hereto,

or at

suchiother addresses as may have been furnished in wrltlng

by sucb party to the other parties to this Agreement.

ArTICL;-Q. Article Headlnog. A1l article headlngs are
insertled for convenience only and shall not affect any
constjuction or interpretation of this Agreement.

- ARTICLE 10. Effect and Modification of Aareement. This
Agreenlent, and the Schedules relating hereto, exclusively and

- complgtelyistate the rights and agreemants of the Manufacturer,

the Cdmpany and the Lessee with respect to the Equipment and
supersede all other agreements, oral or written, with respect to
7 the Equipment. No variation of this Agreement and no waiver of
any of]l its Iprovisions or conditions shall be valid unless in
writing and duly executed on behalf of the Comnany,-the_
'Manufacturer and the Lessee. : _

, ARITICLE 11. Law Governing. The terms of this Agreement and
- . all rijghts and obligations hereunder shall be governed by the

~laws off the State of Pennsylvanla.

ARIICLE'IZ. successors and Assigns. As used herein the terms

“Manufalturer, Company, Trustee and Lessee shall be deemed to

include the successors and assigns of the Manufacturer, the
Companly, the Trustee and the Lessee.

AR[FICLE 13. Execution. This Agreement may be executed in any

nuhberrof counterparts, each of which so executed shall be deemed

+0 be

an original, and such counterrarts together shall-

constitute but one and the same contract, which shall be

sufficfiently evidenced by any such original counterpart.
"

-
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this Agreement to be duly
executad as of the date first above written.

BETHLEHEM STEEL CORPORATION,

by

o .‘Vice President
[Corporate Seal] :

Artest:

Assistant Secretary

CENTRAL BANK, NATIONAL ASSOCIATION,

by

Vice Preéident

- [Corporate Seal]

Attest:

T Assistant Secretary




11

B  CANADIAN NATIONAL RAILWAY
Vo , - COMPANY, _ :
[ ' ' '
; by
i
|
| e _' ’ Vice President T

{quporate!sealj.

. Approved as to form only
" Attesy:

. C ' ' Attorney




12

COMMONWEALTH OF PENNSYLVANIA )

, ) SS.:
COUNTY OF LEHIGH ) '
On this day of February 1973, before me personally
avpeared : » to me personally known, who being

by me duly sworn, says that he is a Vice President of BETHLEHEM

STEFEL CORPORATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said

instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors and he acknowledaged
that the execution of ‘the foregoing instrument was the free act and deed of
said corporation.

Notary Public

My commission expires:

[Notarial Seal]




aopear
. being
Centr3
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OF CALIFORNIA _ )
o ‘ ) ss.:
'Y OF ' )
: . :
this ’ aay of rcbruary 1973, before me personally
2dq . 4 to me parsonally known, who
by me duly sworn, says that he is a Vice President of

1 Bank, MNational Association that one of the seals affixed

+t0 ths fore001nq instrument is the corporate seal of said
‘natiorfal banking association, that said instrument was signed and
sealed on behalf of said national banking association by
~authonity of its Board of Directors and he acknowledged that the

. execut]

ion of the foregoing instrument was the free act and deed

of saild national banking association.

[

Notary Public

[Notarfial Seal]
. |
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PROVINCE OF QUEBEC
. } ss.12
CITY OF MONTREAL . )

On this day of February 1973, before me personally
appeared » YO me personally known, who,
belnq by me duly sworn, says that he is a Vice President of
CANADIAN NATIONAL RAILWAY COMPANY, that one of. the seals affixed
to the foregoing instrument is the corporate seal of said
corporation and that said instrument was signed and sealed on ,
behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public
My commission is for life.

[ Notarial Seal]
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. . SCHEDULE I
Bethlehem Steel Corporation, a Delaware corporation.'

$747,272. 80 (0.S.)
For the purpose of maklnq settlement, the equipment -
_ shall be settled for in not more than three groups of
“units of the Equipment delivered to and accepted by the
Lessee, as agent for the Trustee,

! ' : : .
Manufacturer's Warranty of Materials and Workmanship.
The Manufacturer warrants that the units of the
Equloment will be built in accordance with the
Specifications and with the other requirements, -
specifications and standards set forth or referred to in
- Article 1 of the Agreement and warrants the Equipment
will be free from defects in material (except as to
' specialties incorporated therein which were specified or
supplied by the Lessee and not manufactured by the
Manufacturer) and workmanship or design (except as to
designs specified by the Lessee and not developed or
purported to be developed by the Manufacturer) under
normal use and service; the Manufacturer's obligation
under this paragraph belng limited to making good at its
'plant any part or parts of any unit of the Equipment
which shall be returned to the Manufacturer, the
transportation charges prepaid, within one year after
dellvery of such unit and which the Manufacturer's
examination shall disclose to its satisfaction to have
been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU:
OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, STATUTORY
OR, OTHERWISE, INCLUDING ANY IMPLIED WARRANTY OF - :
vMFRCHAVTABILITY OR FITNESS FOR A PARTICULAR PUR’OSE, and
the Manufacturer neither makes nor authorizes any other

- person to make for it any other such warranty in

connection with the construction and dellvery o the
Equlpment, except as aforesaid. '
b The Manufacturer further agrees that neither the
inépectlon as provided in Article 2 of the Agreement,
nor any examination, nor the acceptance of any units of
“the Eguipment as provided in said Article 2, shall be
.deemed a wailver or modification by the Company, the
Trustee and/or the Lessee of any of their rlahts under'
_thlS Item 4.

Bethlehem Steel Corporation, BRethlehem, Pennsylvania
18016, Attention: Manager of Sales, Railroad Products.

t
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ANNEX A (1)

| e i o o il o S0 T S Saben O i e —————— . —

| h MANUFACTURING AGREEMENT NO. 2 -
Dated as of February 1, 1973

S S among

MACLEAN-FOGG LOCK NUT COMPANY

o ' CENTRAL BANK, N.A.
and

' | CANADIAN NATIONAL RAILWAY COMPANY

Covering Pedestal Equipment to be Affixed
-+0 39 70-ton 89*'4" Flush Deck Flat Cars




- MANNFACTURING AGREEMENT NO. 2 dated as .Of February
1, 11973 among the corporation namad in Item 1 of
Schedule T hereto {hereinafter called the Manufacturer),
CENTRAIL BANK, N.2., a national banking association
{(hereinafter called the Company) and CANADIAN NATIONAL
RAILUDY COMPANY, a corporation under the laws of Canada

(herelnafter called the Lessee) .

_ WHHREAS:the Manufabturer agrees to sell and deliver to the
‘Company and the Company agrees to purchase the pedestal equipment
-{hereipafter called the Equipment) described in Schedule II
attached hereto and install the same on the units of railroad’

equipmént described in said Schedule II (such units, after the

Equipmént is installed thereon, being herelnafter called the
Unlts) and

WH QEAS]ln con31derat10n of the execution and delivery of
this A¢greement, the purchase agreements or purchase orders, if _
~any, hg¢retofore executed between the Lessee, the Manufacturer or
‘others|covering the Equipment are hereby canceled in so far as
they rgelate; to the Equlpment' and :

Co ,WHZREASithe Company proposes to enter into an Equipment Trust
Agreement dated as of the date hereof (hereinafter called the
.Equipmknt Trust Agreement) with First Security Bank of Utah,
‘N.A., &s Trustee (herelnafter called fhe Truscee), and

: WHEREAS it is c0ntemolated that, pursuant to- the Equipment
. Trust pAgreement, there will be paid by the Trustee and the
.Company to the Manufacturer on one or more Closing Dates {as :
-~ hereinpfter, defined) the Purchase Prlce (as herelnafter deflned)
- of all|the Equ1pment- and

.WHEREAS the Company, as lessor, is executing a Lease. of
"Equipmpnt dated as of the date hereof to the Lessee in
substa tlally the form annexed to the Equipment Trust Agreement

-.as Annex B (herelnafter called the Lease) and the Lessee has

“joined| in this Agreement for the purpose of making certaln
agree nts as herelnafter set forth. :

, NOwW, THEREWORE, in consideration of’ the mutual prOmlses, o
- covenapnts and agreement hereinafter set forth the partles hereto_
do herjeby agree as. follows- _

ARTICLE l.- COnstructlon and Sale. Subject to the terms and

- condit|ions ihereinafter set forth, the Manufacturer will construct
and install the Equipment at its plant set forth in Schedule IT

- heretg and will sell the Eguipment and deliver the Units as
'_here1.h°log provided and the Company will pay oxr cause the
Trustege to ipay to the Manufacturer the Purchase Price of the
Equipment, which will be constructed in accordance with the
speciflications referred to in Schedule II hereto and in

'
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accordance with such modifications thereof as may have been
agresed upen in writina by the Manufacturer and the Lessee (which
specifications and modifications, if any, are hereinafter called
the Specifications). .

ARTICLE 2. Delivery. The Manufacturer will deliver each Unit
to the Lessee, as agent of the Trustee, frei@ht_charqes, if any,
prepaid, at such point or points as shall be specified in
Schedula II hereto, and in accordance with the tlm@ of delivery
schedule set forth in Schedule ITI hereto.

The Lessee represents and warrants to the Company that at the
time of the dellvery to the Lessee, as agent of the Trustee and .
the Company, the Units will not have been used by anv person
after completion of manufacture and prior to delivery, and no
amortization, depreciation or investment credit will have been
clalmnd by any person with respect thereto. :

- The Manufacturer s obligation as to time of delivery is
subject to delays resulting from causes beyond the Manufacturer's
reasonable control, including, but not limited to, acts of God,
acts of government such as embargoes, priorities and allocations,
war or war conditions, riot or civil commetion, sabotage, '
strikes, labor shortages, differences with workmen, accidents,
fire, flood, explosion, damage to plant, equipment or facilities
or delays in receiving necessary materials.

- Notwithstanding the preceding provisions of this Article 2,

‘any unit of the Equipment. not delivered, accepted and settled for

pursuant to Article 3 hereof before July 1, 1973, shall be
excludad from this Agreement and not included in the term
"Fgquipm2nt" as used in this Agreement. If the Manufacturerts

~failure to deliver the units of the Equipment so excluded from

this Agreement resulted from one or more of the causes set forth
in the immadiately preceding paragraph, a separate agreement

- shall bhe entered into between the Manufacturer and the Lesssae.

providing for the purchase of such excluded equipment by the

- Lessee on the terms herein specified, payment to he made in cash

in accordance with the terms of this Aoreement after delivery of
such excluded equipment either directly or by means of a
conditional sale, equipment trust or such other appropriate
method of financing the purchase as the Lessee and the
1anurautu°r shall mutually determine.

The Equipment shall be subject to inspection and approval
prior to delivery by inspectors or other authorized
representatives of the Company (who may be employees or
authorized representatives of the Lessee), and the Manufacturer
shall orant to any such inspector or other authorized
reprasentative reasonable access to its plant.  From time to time
npon the completion of the .attachment - of each unit or a number
of units of the Equipment to a Unit or Units, such Unit or Units




3
shail +hereunon be preucnfed to -an 1nQpect0r or other authorized

'xepresentat;ve of the Company and the Lessee for inspection of
the Egyipm=nt at the Manufacturer's plant and, if each such
_Pculpmént conforms to fhe Specifications and ths other '
requlrcmppts, specifications and standards set forth or referred
to in Article 1 hereof, such inspector or authorized
rcnresmntatlvn shall promp*ly execute and deliver to the

,ManuFacturer, in such number of counterparts or copiess as may
reasongbly be reguested, a certificate of acceptance (hereinafter
called|a Certificate of Acceptance) stating that such unit or
units ¢f Equipment have been inspected and accepted on behalf of
the Company and the Trustee; provided, however, that the

- Manufa¢turer shall not thereby be relieved of its warranty

.conrtaimed in Item 4 of Schedule I hereto. .

. | .

Oon acceptance of each of the units of *he Equlpmant oursuant
to thig Article 2 on behalf of the Company and the Trustee as
aforesaid, the Manufacturer shall deliver to the Trustee (i) an
invoice describing such unit and stating that the Purchase Price

-of such unit is an amount therein specified in U.S. dollars and

~ " {ii) a|bill of sale transferring title to such unit to the
Trustef and warranting to the Trustee, the Company and to the
‘Lessee| thati at the time of such delivery the Manufacturer had
legal Eitle to such unit and good and lawful right to sell the
~same ahd that title to such unit was, at the time of such
delivery of such unit, free from all claims, liens, security

. ‘interepts and other encumbrances of any nature except as created
by thip Agreement, the Equipment Trust Agreement or as permitted
by Secfion 6.01 thereof and except for the rights of the Lessee
~under the Lease. . : .

vl

AR[TICLE 3. Purchase Price and Payment. The base . price per - -
unit of the Equipment, stated in U.S. dollars, is set forth in
- Schedufle IT hereto. Such base price shall include freight h
~charges, if any, prepaid by the Manufacturer, from the. :
" Manufacturer®s plant to the point of delivery,. and is subject to.
such ijpcrease or decrease as may be or has been agreed to by the
Manufalcturer and the lessee whether such prior agreement is . _
- canceled hereby or not. 'The term "Purchase-Price" as used herein
shall |mean 'the base price or prices as so increased or decreased.
"If on jany Closing Date the aggregate of the Invoiced Purxchase
Prices| (as ‘hereinafter defined in this Article 3) for which :
. settlement has theretofore been and is then being made under this
~ Agreement, 'would, -but for the provisions of this sentence, exceed
" the amount set forth in Item 2 of Schedule I hereto {(or. such
- larger] amount as the Company may at its option agree to), the
Manufacturer and the Lessece will, upon request of the Company,
enter |into ;an agreement excluding from this Agreement such unit
or unilts of the Equipment then oproposed to be settled fcocr as
speciflied by the Company,. as will, after giving effect to such
. exclugion, reduce such agaregate Invoiced Purchase Prices to not
- more fhan the amount set forth in Item 2 of Schedule T hereto {or
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such largear amount as aforesaid); and the Lessee agrees to
purchase on the terms herein specified any such unit or units of
the Equipment so excluded from this Agreement from the
Manufacturer for cash on such Closing NDate, Oor on such other date
to which the Manufacturer and the Lessee shall mutually agree

~either directly or, if the Manufacturer and the Lessee shall

mutually agree, by means of a conditional sale, equipment trust
or other appropriate method of financingj; in which event thes
Company shall, subject to the provisions of Section 8 of the
Leoase, execute such instruments and take such other action as
shall be reasonably requested by the Lessee to vest in the Lessee
or its designee, full title to such unit or units. It is
understood and agreed, however, that the interest of the Lessee
in any such unit or units of the Egquipment annexed to any unit of
railroad equipment described in Schedule II hereto shall be
subject to the security . interest therein of the Trustee.

The Eguipment shall be settled for on one or more Closing
Dates {fixed as hereinafter provided) as specified in Item 3 of
Schedule I hereto (the Equipment settled for on each C1031nq Date
being hereinafter called a Group).

Subject to the provisions of Article 4 hereof, the Company
hereby promises to pay oxr cause to be paid in cash to the
Manufacturer -at such place as the Manufacturer may designate, . on
each Closing Date with respect to a Group, an amount equal to (x)-
the Purchase Price of all units of the Equipment in the Group as
set forth in the invoice or invoices therefor (such invoiced
prices being herein called the Invoiced Purchase Prices), less
(v) the amount paid to the Manufacturer by the Trustee pursuant:
to Section 3.02 of the Egquipment Trust Agreement.

The term "Closing Date” with respect to any Group of the
Equipment shall mean June 30, 1973, or such earlier date
following the date of deposit of the net proceeds of the sale of .
the Equipment Trust Certificates (hereinafter called the
Egquipment Trust Certificates) issued pursuvant to Saction 2.01 of
the Eguipment Trust Agreement, followinag presentation by the
Manufacturer to the lessee of the invoice and the Certificate or
Certificates of Acceptance for such Group,_as shall be fixed Dby
the Compary and the Lessee by written notice delivered to the

‘Manufacturer and the Trustee at least five business days prior to

the Closing Date designated therein. The term "business days" as
used herein means calendar days, excluding Saturdays, Sundays and
legal holidays or days on which banking institutions are
authorized by law to close in Salt Lake Clty, Utah or New York,
New York. : '

If the Manufacturer shall not receive on the Closing Date
with respect to a Group of the Equipment the amounts payable to
t+he Manufacturer in respect of such Group pursuant to the third
paragraph of this Article 3 and Section 3.02 of the Equipment
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the Manufacturer will promptly notify the

‘and the Lessee of such event and, if such amecunt shall
e been previously paid and the Manufacturer shall have

se complied with the conditions of this Aqreement to

the ‘Manufacturer to receive payment hereunder and
der, the Lessee will, not later than 90 days after the.
Date, make paympnt to the Manufacturer of such amounts,
r with interest on the Invoiced Purchase Prices from such
Date .to the date of payment by the Lessee at a rate to be
shed by mutual agreement between the Manufacturer and the
or the maximum rate permitted by law, whichever is the

in which event the Company shall, subject to the

ons of Section 8 of the Lease, executs such instruments

e such other action as shall be reasonably requested by
ssee to vest in the Lessee or its designee full title to
rTuipment, subject to the security interest of the Trustee
to the unit of rallroad ‘equipment. to whlch it is affixed.

t

bnn payment to the Manufacturer for any Group of Equloment
flded,for in this Agreement, any and all claims, liens,

y interests or other encumbrances of any nature of the
fturer with respect to title to such Group of Equipment
this Aqreement shall forthwith cease and determine.
The

FICLE. 4. - Conditions_to Obligations of the Company.

tion of the company urider this Agreement to pay or cause to
i to the Manufacturer any amount required to be paid
ht - to’ the thirad paragraph of Article 3 hereof with respect

Group of the Equipment is subject to the conditions (a).
ior thereto or concurrently therewith the Trustee shall

hid to the Manufacturer the amount agreed to be paid under

h 3.02 of the Equipment Trust Agreement and {b) that the
y shall have received, on or prior to the Closing Date, the
ing documents in such number of counterparts or copies as
hsonably be requested in form and substance satisfactory to

(15 thebbill or bills of sale from the Manufacturer to
. Trustee referred to in the last paragraph.of Article 2
reof, with respect to the Equipment in such Group; :

(iib-the.Certificate or Certificates of Acceptance with
spect to the Equipment in such Group, referrad to in the
fth paragraph of Article 2 hereof and the Certificate orx
rtificates of Acceptance with respect thereto referred to |
Section 1 of the Lease; C e o :

l v _ ﬁ : o
(ii) the invoice or invoices with respect to the Equipment

in| such Group referred to in the last paragraph of Article 2

he
. CH
pI]

reof, accompanied by or having endorsed thereon a

rtification by the lessee as to the correctness of the‘
ices of such Equipment

as set forth in sald_lnv01ces;
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(iv) a signed copy of the opinion of counsel for the
Lessee required by Section 3.04(d) of the Equipment Trust
Agreement; .

(v) a signed copy of the opinion of counsel for the
Manufacturer required by qectlon 3.04(e) of the Equipment
Trust Agreement; .

(vi) a 31qned copy of the opinion of Messrs. McCarthy &
McCarthy, special Canadian counsel for the Company, required
by Section 3. Ou(f) of the Equlpment Trust Agre€ment;

{vii) a Lessee's Certificate (as defined in the Equipment
Trust Agreement) dated the Closing Date to the effect that no
Event of Default {as defined in the Equipment Trust
Agreement) which relates to the Lessee nor an Event of :
Default (as defined in the Lease), nor any event which with
the lapse of time and/or notice provided for in th2 Equipment

" Trust Agreement or in the Lease would constitute such an
Event of Default thereunder shall have occurred and be
continuing; and

(viii) such other documents as the Company may
reaqonably request.

ARTICLE 5. Warranties. The agreement of the parties relating
to the Manufacturer's warranty of materials and workmanship is

.set forth in Item 4 of Schedule I hereto, which sald Item 4 is by

thls reference made a part hereof.

ARTICLE 6.- Patent Indemnities. Except in cases of articles
or materials specified by the Lessee and not manufactured by the
Manufacturer and in cases of designs, systems, processes,
formulae or combinations specified by the Lessee and not
developed or purported to be developed by the Manufacturer, the
Manufacturer agrees to indemnify, protect and hold harmless the
Lessee, the Company and the Trustee from and against any and all

‘liability, claims, costs, charqes and expenses, including royalty
- payments and counsel fees, in any manner imposed upon or accrulng

against the Lessee, the Company and the Trustee, their assigns or
the users of the Equipment because of the use in or about the
construction or operation of any of the Equipment of any design,

. system, process, formula, combination, article or material which

infringes or is claimed to infringe on any patent or other right.

‘The Lessee likewise will indemnify, protect and hold harmless the

Manufacturer, the Trustee and the Company from and against any
and all liability, claims, costs, charges and expanses, including
royalty payments and counsel fees, in any manner imposed upon or
accruing against the Manufacturer, the Trustee and the Company
because of the use in or about the construction or operation of
any of the Equipment of any article or material specified by the

.Lessee and not manufactured by the Manufacturer or of any design,
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process, formula or combination specified by the Lessee
developed or purported to be developed by the

+turer which infringes or is claimed to infringe on any
or other right. The Manufacturer aqrees to and hereby

o the extent legally possible without impairing any claim,

assign, set

: right and cause of
which the Manufacturer has or hereafter shall have against
ler or sellers of any designs, systems, processes,

e, combinations, articles or materials specified by the
and purchased or otherwise acquired by the Manufacturer

b in or about the construction or operation of any of the
nt, on the ground that any such desiqgn, system, process,
combination, article or material or operation thereof

" The Mapufacturer further agrees to execute and deliver to the

Lessee|or the users of the Equipment all and every such further
assurapce as may be reasonably requested by the Lessee more fully
to effectuate the assignment and delivery of every such claim,

Lessee
Compan
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nd cause of action. : The Manufacturer will give notice to
ssee of any claim known to the Manufacturer from waich

Lty may be charged against the Lessee hereunder and the
} the Company and the Trustee, respectively, will give

to the Manufacturer of any claim known to the Lessee,

y and, the Trustee, as the case may be, on the basis of

Liability may be charged against the Manufacturer

ier.

the

TICLE - 7. Taxeg#_All payments to be made or caused to be
y the Company or the Lessee hereunder will be free of

o to the Manufacturer with respect to the amount of any
state, provincial, or federal United States, Canadian or
h taxes (other than net income, gross receipts, franchise
measured by net income based on such receipts, excess

5 and similar taxes), assessments, license fees, chargea,
pr penalties levied or imposed upon, or in connection with,
sured by, this Agreement or any use, payment, shipment, -
ry or transfer of title under the terms hereof, all of
taxes, assessments, license fees, charges, flnes or

ies the Company or the Lessee, as the case may be, assumes
rees to pay on demand in addition +o the Purchase Price of
uipment; provided, however, that the Company will have no
tion to pay any such taxes, assessments, license fees,

s, fines or penalties unless it shall have received payment
f from the Lesgsee pursuant to Section 5 of the Lease. :
P

TICLE 8. Notice.

ated :below shall be deemed to be properly served lf ,
red or malled to it at the follow1nq spec1f1ed adcresses'

(a) to the Company, 1956 Webster Street,
lifornia 94512,

Oakland,
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{b) to the Lessee, at P. O. Box 8100, Montreal 101,
Quebec, Canada, attention of the Treasurer,
: (c) to the Manufacturer, at 1+s address set+ forth in
Item 5 of Schedule I hereto,

or at such other addressas as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 9. Article Headings. All article headings are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

ARTICLE 10. Effect and Modification of Agreement. This
Agreement, and the Schedules relating hereto, exclusively and
completely state the rights and agreements of the Manufacturer,
the Company and the Lessee with respect to the Equipment and
supersede all other agreements, oral or written, with respect to
the Egquipment. No variation of this Agreement and no waiver of
any of its provisions or conditions shall be valid unless in
writing and duly executed on behalf of the Company, the
Manufacturer and the Lessee. 4 .

ARTICLE 1l. Law _Governing. The terms 6f'this Agreement and
all rights and obligations hereunder shall be qoverned by the
1aws of the State of Illinois.

ARTICLE 12. Successors and Assians. AS used herein the terms
Manufacturer, Company, Trustee and Lessee shall be deemed to
include the successors and assigns of the Manufacturer, the
Comoanv, the Trustee and the Lessee.

ARTICLE 13. &Execution. This Agreement may be executed in any
number of counterparts, each of which so executed shall be deemed
to be an original, and such counterparts together shall

. constitute but one and the same contract, which shall be
~sufficiently evidenced by any such original counterpart.

IN WITNESS WHEREOP, the parties hereto;feach'pursuant to due
corporate authority, have caused this Agreement to be duly

" executa2d as of the date first above written.
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‘['Corporate Seal].

Attesty.

9
MACLEAN-FOGG LOCK NUT COMPAKY

'by

Vice President

. Asgistant Secretary

[ Corpofate Seal]

- Attesty

CENTRAL BRANK, N.A.

by

~ Vice President

. Asgistal

' [Corporate

Attest

nt Secretary

seal]

t

i

CANADIAN NATIONAL RAILWAY
COMPANY, | |

by

Vice President

Approved as to form only

Attorney

Aspista

nt Secretary
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STATE OF Illinois )

’ ) ss.¢
COUNTY OF )
On this ' day of 1973, before me
personally appeared ' , to me

personally known, who being by me duly sworn, says that he is a .
Vice Prasident of MACLEAN-TFOGG LOCK NUT COMPANY, that one of the
seals affixed to the foregoinag instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Roard of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

My commission expires:

f[Notarial Seal]
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STATE ( F CALI FORNI A)
o ) ss.:
 COUNTY |OF ALAMEDA )

_ On |this | day of - 1973, before me
-personglly appeared ' « to me versonaliy known,
who, bging by me duly sworn, says that he is a Vice President of
Central Bank, N.A., that one of the seals affixed to the .
foregoing instrument is the corporate seal of said national
‘banking association, that said instrument was signed and sealed
on behglf of said national banking association by authority of

..its Board of Directors and he acknowledged that the exéecution of
the foregoing instrument was the free act ~and deeﬂ of said
national banklnq association.

Notary Public

P !
[ Notarjal Seal}]
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-PROVINCE OF QUEREC ).

) SS.7
CITY Or MONTREARL )
on this ' _ day of 1973, before me
‘personally appeared ¢+ t0o me personally known,

who, being by me duly sworn, says that he is a Vice President of
CANADIAN NATIONAL RAILWAY COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation and that said instrument was signed and sealed on
behalf of said corporation by authority of its Roard of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Commissioner for Oaths

[Seai]
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SCHEDULE I .

Ttem 1: ‘MACLEAN-FOGGbLOCK-NUT COMPANY, a Delaware corporation.

‘Item 2: $203,635

Item 33§ For the purpose of making settlement, the Equipment

' shall be settled for in not more than three groups of
‘units of the Equipment delivered to and accepted by the
Lessee, as agent for the Trustee.

Jtem uJ_ ggnufacturer's Warranty-of'Materials and Workmanship.

: The Manufacturer warrants that the units of the
Equipment. will be built in accordance with the
Specifications and with the other requirements,
specifications and standards set forth or referred to in
Article 1 of the Agreement and warrants the =squipment
will be free from defects in material (except as to
specialties incorporated therein which were specified or
supplied by the Lessee and not manufactured by the
Manufacturer) and workmanship or design (except as to
designs specified by the Lessee and not developed. or
purported to be developed by the Manufacturer) under
normal use and service; the Manufacturer's obligation
under this paragraph being limited to making good at its
plant any part of parts of any unit of the Equipment
which shall be returned to the Manufacturer, the
transportation charges prepaid, within one year after
delivery of such unit and which the Manufacturer's _
examination shall disclose to its satisfaction to have
been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU
OF: ALL OTHER WARRANTIES, EXPRESSED OR.IMPLIED, STATUTORY

' OR OTHERWISE, INCLUDING ANY IMPLIED WARRANTY OF .
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, and
the Manufacturer neither makes nor authorizes any other
person to make for it any other such warranty in

- connection with the construction and dellvery of the
Equlpment, except as aforesald

: The Manufacturer further agrees that neither the
inspection as provided in Article 2 of the Agreement,
. nor any examination, nor the acceptance of any units of
'~ the Equipment as provided in said Article 2, shall be
deemed a waiver or modification by the Company, the
Trustee and/or the Lessee of any of their rights under
thls Item 4. : '

-MacLean—Foqq Lock Nut Company, 1000 Alanson»Read,
Mundelein, Illinois 60060.

" Item S




f

€L6T , _ , : . _
‘1¢ yosxep , : o : 8EZTOSL 03 .. UuebTYOTW L wo3sAS UMOP~-ITL
03 IOTId GE€9'E6T - 896'%S$ 00ZO0SLYND 6€ ‘paozaoleyM - ¥-TEP8d ! qORIDTPPRS - JW
AioAT100 JUOWAINOLH IJUSWAINDI (PATSATOUI A3FTauenp jueld | SUOI3UOTFI00ds a3uowdinbd 12asepod
mo.momam Teisopad Te3sopod saaquuN TTY) . s,Xsanj3denuel s,I9aniseyunuvy jo uoT3jdTraosag
JO @3eQg JO 92TId JFO 9DTAJ PBITIRISUI aq O - . M - T S
: aseg Taseg | STUFusudyuby - v~ s oos oo 0L - - I

TR3O0L  3ITUN Te3ISOpPdd YD TUM uo-
: ausudTnba proxTTRY

Jo sIoqunil peod

I ET0QdHOS




ANNEX B

LEASE OF EQUIPMENT
between
CENTRAL BANK, N.A.
and

CANADIAN NATIONAL RAILWAY COMPANY

Dated as of February 1, 1973




, LEASE OF EQUIPMENT dated as of February 1, 1973,
between CENTRAL BANK, N.A., a national banking
association organized under the laws of the United
States (hereinafter called the Lessor) and CANADIAN
NATIONAL RAILWAY COMPANY, a corporation duly
incorporated under the laws of Canada (herelnafter
called the Lessee). :

WHEREAS the Lessoxr and the Lessee have entered into two-
Manufhcturing Agreements dated as of February 1, 1973
{(herefinafter individually called Manufacturing Agreement No. 1
and Mpnufacturing Agreement No. 2 and together called the
Manufpcturing Agreements), with Bethlehem Steel Corporation and
MacLean—Foga Lock Nut Company, respectively (hereinafter
idually called Bethlehem and MacLean-Fogg and together
the Manufacturers) wherein Bethlehem has agreed to
uct,, sell and deliver the units of railroad equipment,
ing the Pedestal Equipment as hereinafter defined
inafter called the Basic Units) described in Schedule I
and MacLean-Fogg has agreed to install and sell the
al equipment described in Schedule I hereto (hereinafter
.+he Pedestal Equipment) on each such Basic Unit and
y such Basic Unit with the Pedestal Equipment to the Lessee
railroad equipment both before and after the installation
Pedestal Equlpment, being hereinafter called a Unit or
H and ‘

EREAS the Lessor has entered into an Fqu1pment Trust

ent dated as of February 1, 1973 (hereinafter called the

ent Trust Agreement), with First Security Bank of Utah,

as Trustee (hereinafter called the Trustee), under which

ssor has agreed to cause the Manufacturers to sell, assign

ansfer to the Trustee security title to all such Units and

which such title will be reserved to the Trustee until the-
fulfills its obllqatlons under the Equipment Trust

ent; and

HEREAS, the lLessee desires to lease from the Lessor such

. with or without the installation of the Pedestal

ment, as are delivered and accepted and settled for on or
to June 30, 1973, under each Manufacturing Agreement, at

entals and for the terms and upon the conditions herelndfter

ilded; .

OW, THEREFORE, in consideration of the premises and of the
1s to be paid and the covenants hereinafter mentioned to be
- kept [and performed by the Lessee, the Lessor hereby leases the
Unitg to the Lessee upon the following terms and conditions, but,
upon [default of the Lessee hereunder, subject and subordinate to
all yghe rights and remedies of the Trustee under the Equipment
TrusyYd Agreement.
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Section 1. Delivery and Acceptance of Units. The Lessor will
cause each Rasic Unit accepted pursuant to Manufacturing
Agreement No. 1 and each unit of Pedestal Equipment affixed to
the Basic Units accepted pursuant to Manufacturing Agreement No.
2 to be tendered to the Lessee at such point or points as may be
mutually acceptable to the Lessor and the Lessee. Immediately
upon such tender, the Lessee will cause its authorized inspectors
or representatives to inspect the same, and if it is found to be
in good operating order and repair, to accept delivery thereof
and to execute and deliver to the Lessor a certificate of
acceptance (hereinafter called a Certificate of Acceptance)
certifying as to the matters set forth in Section 3.04 of the
Equipment Trust Agreement and as to the actual date of acceptance
of delivery by the Lessee; whereupon such Basic Equipment or
Pedestal Equipment shall be deemed to have been delivered to and
accepted by the Lessee under this Lease and shall be subject
thereafter to all the terms and conditions of this Lease and such
Certificate of Acceptance shall be absolutely binding upon the
Lessee. The Lessee hereby agrees that immediately upon delivery
and acceptance of each Unit pursuant to Manufacturing Agreement
No. 1 it will, on behalf of the Lessor, cause each such Unit to
be delivered to MacLean-Fogg for installation of Pedestal
Equipment. Any Unit or Units excluded from the Eguipment Trust
Agreement pursuant to Section 3.01 thereof shall likewise be
excluded from this Lease.

Section 2. Rentals. The Lessee aqgrees to pay to the Lessor
in such coin or currency of the United States of America as, at
the time payable, shall be legal tender for the payment of public
and private debts, as rental for each Unit subject to this Lease,
one interim rental payment on the Business Day (as defined in the
Equipment Trust Agreement) next preceding July 1, 1973, and 60
consecutive quarter-annual payments payable on the Rusiness Day
next preceding January 1, April 1, July 1 and October 1 of each
year, commencing October 1, 1973. The interim rental payment
shall be an amount equal to (i) for each Basic Unit subject to
this Lease .021875% the Cost (as such term is defined in the
Equipment Trust Agreement) of such Basic Unit for each day
elapsed from and including the date such Basic Unit is settled
for under the Equipment Trust Agreement and Manufacturing
Agreement No. 1 to the earlier of the date on which the Pedestal
Equipment affixed to such Basic Unit is settled for pursuant to
"the Equipment Trust Agreement and Manufacturing Agreement No. 2
or July 1, 1973; and (ii) for each Unit with Pedestal Equipment
subject to this Lease .021875% of the Cost of the Basic Unit and
the Pedestal FEquipment for each day elapsed from and including
the date the Pedestal Equipment affixed to such Unit is settled
for under the Equipment Trust Agreement and Manufacturing
Agreement No. 2 to July 1, 1973; the next 40 quarterannual
payments shall each be in the amount equal to 2.25551% of the
Cost of each Unit without Pedestal Fquipment and each Unit with
Pedestal Equioment subject to this Lease; and the final 20




3

quarterannual payments shall each be in the amount equal to
2.5953]9% of the Cost of each Unit without Pedestal Equipment and
each Unit with Pedestal Equipment subject to this Lease.

All rental and other payments provided for in this Lease to

be made to the Lessor shall be made to the Lessor by the deposit.

. of thg funds to the account of the Lessor at the branch of such

- bank dr trust company as shall be from time to time spec1f1ed in
writirlg by the Lessor. ‘

is Lease is a net lease and the Lessee shall not Le-

itled to any abatement of rent, reduction thereof or set-off

t+ rent, including but not 1limited +0, abatements,

ions or set-offs due or alleged to be due to, or by reason

y past, present or future claims of the Lessee against the
under this Lease or otherwise or against the Trusitee or

nufacturers; nor, except as otherwise expressly provided

, shall this Lease terminate, or the respective obligations
Lessor or the Lessee be otherwise affected, by reason of

fect in or damage to or loss of possession or loss of use

destruction of all or any of the Units from whatever cause,
ohibition of or other restriction against the Lessee's use
or any of the Units, the interference with such use by any
or entity, the invalidity or unenforceability or lack of
thorization of this Lease or lack of right, power oxr-

ity of the Lessor to enter into this Lease, the bieach by

ssor' of the representations and warranties of the Lessor

ned in the second paragraph of Section 8 hereof, or by

‘of any failure by the Lessor to perform any of its

tions herein contained, or for any other cause whether

r or dissimilar to the foregoing, any present or future law

e contrary notwithstanding, it being the intention of the
parties hereto that the rents and other amounts payable by the
Lesseg hereunder shall continue to be payable in all events in
the manner and at the times herein provided unless the obligation
to pay the same shall be terminated pursuant to the express
provigions of this Lease. : The Lessee shall have a right of

actioh against the Lessor for any such breach of such _
reprepentations and warranties or any such failure to perform ,
such pbligations, but without any right of set-off of such rents
and ofher amounts payable by the Lessee hereunder. -

Section 3. Terms of lease. The term of this Lease as to each
Unit phall begin upon acceptance thereof by the Lessee pursuant
to Section 1 hereof, and, subject to the provisions of Sections
6, 9,] 17 and 19 hereof, shall terminate on the date on which the
final| quarterannual payment of rent in respect thereof is due
hereunder. :

Notwithstanding anything to the contrary contained hereiﬁ,
all nights and obligations under this Lease and in and to the
Units, upon default by the Lessee hereunder, are subordinate,
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junior in rank and subject to the rights of the Trustee under the
Equipment Trust Agreement.

Section 4. Identification Marks. The Lessee will cause each
Unit to be kept numbered with the identifying number as set forth
in Schedule I hereto and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked on each side of
such Unit, in letters not less than an inch in height, the
following words: “OWNFED BY FIRST SECURITY BANK OF UTAH, N.A., 79
SOUTH MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE
TERMS OF AN EQUIPMENT TRUST AGREEMENTY, or other appropriate
words designated by the Trustee, with appropriate changes thereof
and additions thereto as from time to time may be required by law
in order to protect the interest of the Lessor and the Trustee in
and to such Unit and the rights of the Lessor under this Lease
and the Equipment Trust Agrecement and of the Trustee under the
Equipment Trust Agreement. The Lessee will not place any such
Unit in operation or exercise any control or dominion over the
same until such words shall have been so marked on both sides
thereof and will replace promptly any such words which may be
removed, defaced or destrcoyed. - The Lessee will not change or
permit the identifying number of any Unit to be changed except in
accordance with a statement of new identifying numbers to be
substituted therefor, which statement previously shall have been
filed with the Trustee and the Lessor by the lessee and filed,
recorded or deposited in all public offices where this Lease will
have been filed, recorded or deposited.

Except as abhove provided the Lessee will not allow the name
of any person, association or corporation to be placed on the
Units as a designation that might be interpreted as a claim of
ownership; provided, however, that the Lessee may cause the Units
+o0 be lettered with the names, initials or other insiagnia
customarily used by the Lessee or any permitted sublessee on-
railroad equipment used by it of the same or similar type for
convenience of identification of their right to use the Units.

Section 5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and the Trustee
for collection or other charges and will be free of expense to
the Lessor and the Trustee with respect to the amount of any
local, state, provincial or federal United States, Canadian or
Mexican taxes (other than any local, state, provincial or federal
United States or Canadian or Mexican income taxes [to the extent
that the Lessor receives credit for such Canadian or Mexican
taxes against its United States income tax liability] payable by
the Lessor in consequence of the receipt of payments provided
herein, and other than the aggregate of all franchise taxes
measured by net income based on such receipts, except any such
tax which is in substitution for or relieves the Lessee from the
payment of taxes which it would otherwise be obligated to pay or
reimburse as herein provided), assessments or license fees (and
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.any crarges, fines or penalties of any kind in connection
therewith) | (herelnafter called "impositions") hereafter levied or
imposgd upon or in connection with or measured by this lLease,

" the Equipment Trust Agreement or any of the instruments or

- agreements referred to herein or therein or contemplated hereby

. or thé¢reby, or any sale, rental, use, payment, shipment, delivery
or transfer of title under the terms hereof, the Equipment Trust
Agreefient Or any such instruments or agreements, all of which
impositions the Lessee assumes and agrees to pay on demand in

. .addition to the payments to be made by it provided for herein.
The Le¢ssee will also pay promptly all impositions which may be
imposed upOn any Unit or for the use or operation thereof or upon
the efrnings arising therefrom or upon the lLessor solely by
reasof of its interest therein or upon the Trustee solely by
reasop of its title thereto and any and all impositions upon or
~on acfount' of the trust created by the Equipment Trust Agreement
or upPn Orx; on account of the Equipment Trust Agreement, or the
transpctions contemplated thereby (whether or not such .
transpctions shall actually be consummated) or the instruments or
agreements referred to therein or contemplated thereby, and will
keep Rt all times all and every part of such Unit free and clear
of alll such impositions which might in any way affect the
interpsts of the Lessor or the Trustee or result in a claim,
lien,| security interest or other encumbrance upon any suach Unit
and will supply the Lessor and the Trustee with a receipt or
other] evidence of such payment satisfactory to the Lessor and the
Trustee; provided, however, that the Lessee shall be under no
oblidation to pay any impositions so lonqg as it is contesting in
good [faith and by appropriate legal proceedlnqs such impositions-
and Yhe nonpayment thereof does not, in the opinion of the Lessor
. or tHe Trustee, adversely affect the property or rights of the
Lessqr or .the Trustee hereunder or under the Equipment Trust
Agregment .and the Lessee shall have furnished the Trustee with an
opinjon of counsel to such effect. If any such impositions-shall
have |[been ' charged or levied against the Lessor or the Trustee
diregtly and paid by the Lessor or the Trustee, the Lessee shall
reimburse. the Lessor or the Trustee, as the case may be, on
presgntation of an invoice therefor; provided, however, that the
Less¢e shall not be obliged to reimburse the Lessor or the
Trustee for any such imposition so paid unless (a) prior to such
paymeént, the Lessor or the Trustee shall have obtained the
opinjon of either of their respective counsel that either the
Lesspr or the Trustee was liable to pay such imposition, or (b)
unlegs the Lessee shall have approved the payment thereof.

'n the event any reports with respect to impositions are
requfired to be made on the basis of individual Units the Lessee
will{ either make such reports in such manner as to show the . .
intefrests of the Lessor and the Trustee 'in such Units, if such is
necegsary or appropriate, or will notify the Lessor and. the
Truskee of such requirement and will make such reports in such
manner as shall be satisfactory to the Lessor and the Trustee.
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In the event that, during the continuvance of this Lease, the
Lessee becomes liable for the payment or reimbursement of any
impositions, pursuant to this Section 5, such liability shall
continue, notwithstanding the termination of this Lease, until
all such impositions are paid or reimbursed by the Lessee.

Section 6. Payment for Casualty Occurrences. In the event
that any Unit shall be or become worn out, lost, stolen,
destroyed or damaged beyond economic repair, from any cause
whatsoever, or taken or requisitioned by condemnation ox
otherwise {any such occurrence being hereinafter called a
Casualty Occurrence) during the texrm of this Lease or until such
Unit shall have been returned to the Lessor in the manner
provided in Section 12 hereof, the Lessee shall, within 30 days
after it shall have determined that such Unit has suffered a
' Casualty Occurrence, fully notify the Lessor and the Trustee with
respect thereto. On the Business Day immediately prior to the
rental payment date next succeeding such notice (or, at the
option of the Lessee, in the event such rental date shall occur
within 15 days after such notice, on the Business Day immediately
prior to the succeeding rental payment date) the Lessee shall pay
to the Lessor an amount equal to the Casualty Value (as
hereinafter defined) of such Unit as of such rental payment date
in accordance with the schedule in the next succeeding paragraph.
Upon the making of such payment by the Lessee in respect of any
Unit, the rental for such Unit shall cease to accrue as of the
date of such payment and the terms of this Lease as to such Unit
shall terminate. The Lessor shall, upon reguest of the Lessee,
after payment by the Lessee of a sum equal to the Casualty Value
of any such Unit, execute and deliver to or upon the order of the
Lessee a bill of sale {without warranties) for such Unit such as
will transfer to the Lessee such title to such Unit as the Lessor
and the Trustee derived from the Manufacturers free and clear of
all liens, security interests and other encumbrances arising
through the l,essor or the Trustee.

The Casualty Value of each Unit as of any rental payment date
shall be determined by multiplying the Cost (as defined in the
Equipment Trust Agreement) of such Unit by the applicable
percentage set forth opposite each rental payment date number in
the followina schedule:




Rental
Payment
Date No.

|
. Percentage

of Cost
of Unit .

" Interim

109.9619%
110.6608
111.0140
111.4290
111.7058
111.8802
111.7188
111.7186
111.5951
111.3776
110.8331
105.3757
104.8784

- 104.2898

103.3771
102.6255
101.7734
100.8661
99,6931
93,6439

1 792,6333.

Rental Percentage
Payment of Cost
Date No. of Unit
" 21 91.5893%
22 - 90,2815
23 89.1740
24 88.0323
25 86.8591
26 85.4242
27 79.1141
28 77.8492
29 76.5548
30 75.0005
31 73.6479
32 72.2678
33 70.8603
34 69.1950
35 67.7321
36 66.2451
37 64.7329
38 62.9651
39 61.4004
40 59.8164

Rental - Percentage

Payment - of Cost

Date No. of Unit
41 57.8704%
42 55.6654
43 53.6584
44 51.6328
45 - 49,5835
46 47.2798
47 45,1767
48 43,0587
49 40.9191
50 38.5276
51 36.3373
52 34,1341
53 31.9103
54 - 29.4354
55 27.1615
56 24,8747
57 22,5668
58 - -20.0072
59 17.6475
60 15.0000
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Thereafter, the lesser of 15.000% of the Cost or the Fair Market
Value thereof immediately prior to the Casualty Occurrence, such -
Fair Market Value to be calculated in the manner provided in
Section 19 hereof.

Except as hereinabove in this Section 6 provided, the Lessee
shall not be released from its obligations hereunder in the event
of, and shall bear the risk of, any Casualty Occurrence to any
Unit after delivery to and acceptance thereof by the Lessee
hereunder.

Section 7. Apnual Reports. On or before April 1 in each year,
commencing with the year 1974, the Lessee will furnish to the
Lessor and the Trustee, in such number of counterparts or copies
as may reasonably be requested an accurate statement signed by an
authorized representative, (i) showing, as of the preceding
December 31, the amount, description and numbers of all Units
then leased hereunder and the amount, description and numbers of
all Units that may have suffered a Casualty Occurrence, whether
by accident or otherwise, during the preceding calendar year (or
since the date of this Lease in the case of the first such
statement), and such other information reqarding the condition
and state of repair of the Units as the Lessor or the Trustee may
reasonably request, (ii) identifying the Units then subject to
this Lease and (iii) stating that, in the case of all Units
repaired or repainted during the periocd covered by such
statement, the markings required by Section 4 heresof and Section
4.06 of the Equipment Trust Agreement have been preserved or
replaced. The Lessor shall have the right, by its agents, but
shall be under no obligation, to inspect the Units and the
records of the Lessee with respect thereto at any reasonable time
during continuance of this Lease.

On the request of the Lessor, the Lessee shall in each year
deliver to each holder of Trust Certificates (as defined in the
Equipment Trust Agreement) after the end of the Lessee's fiscal
year, in such number of copies as may reasonably be requested,
its annual report, including audited financial statements of the
Lessee for the fiscal period ended, as soon as it 1s completed
and is available for distribution. :

Section 8. Disclaimer of Warranties; Compliance With Laws and
Rules; Maintenance; Indﬂmnlflcatlon. The Lessor makes no warranty
or representation, either express or implied, as to the design,
compliance with specifications, or condition of, or as to the
quality of the material, equipment or workmancship in, or as to
the suitability, adequacy, operation, use or performance of, the
Units delivered to the Lessee hereunder, and the Lessor makes no.
. warranty of merchantability or fitness of the Units for any
particular purpose, it being agreed that all such risks, as
between the Lessor and the lLessee, are to be borne by the Lassee;
but the Lessor hereby irrevocably appoints and constitutes the




!

| o

"Lessee| its égent and attorney-in—-fact durinq the term of this

.Lease

+o assert and enforce from time to time, in the name of and

for the¢ account of the Lessor and/or the lessee as their
interests may appear, whatever claims and rights the Lessor may
‘have against the Manufacturers or the manufacturers of the
. compongnts. thereof. Lessor shall have no responsibility or
"liabilfity under this Lease to the Lessee or any other pexson with
respect to any of the following: (i) any liability, loss or
damage| caused or alleged to be caused directly or indirectly by
"any Unfits or by any inadequacy thereof or deficiency or defect
thereijh or by any other circumstance in connection therewith;

(ii) the use, operation or performance of any Units or any risks
- relating thereto; (iii) any interruption of service, loss of
. busingss or anticipatory profits or consequential damages; or

{(iv) the delivery, operation, servicing, maintenance, repair,
improvlement or replacement of any Units. The Lessee's acceptance
. of dellivery of the Units shall be conclusive evidence as between
the Lgssee, the Lessor and the Trustee, that all Units described
. in a (ertificate of Acceptance are in all the foregoing respects .
: satisfactory to the Lessee and the Lessee will not assert any '

claim
" based

of any nature whatsoever against the Lessor or the Trustee'
on any of the foregoing matters. :

The Lessor represents and warrants as follows:

(i) At the time of delivery of each Unit under this

Le¢ase, ' the Lessor shall have such title to such Unit as is
derived from the Manufacturers and the Trustee, unimpaired by

y act or omission of the Lessor or the Trustee which will

if any manner prevent the performance of this Lease in
agcordance with its terms and, in addition, such Unit shall
be free and clear of all claims, liens, security interests

t
a

hd encumbrances, except those created or arising under the
quipment Trust Agreement, which may result from claims '
tainst the Lessor or the Trustee not arising out of the

ase or ownership thereof which will prevent the performance
F this Lease in accordance with its terms; and

| . . .
{ii) So long as the Lessee shall not be in default under
his Lease, the Lessor shall not do (or suffer to be done by
ny person claiming through or against the Lessor and not

4

R!
mortq
of ar
Lesse
© this

subo*

ainst the Lessee or any sublessee) any act which Lnterferes
ith any and all rights of the Lessee to peaceably and

jetly hold, possess and use the Unlts 1n accordan"e with

e terms of this Lease. _ :

he Lessor covenants that any sale, assignment, transfer,

age or other dlSpOSlthn which it may make of this Lease or
y Unit, whether prior or subsequent to delivery to the '
e, shall be expressly subject to the terms and provisions of
Leasée; provided, however, that this lLease shall be

dinated to the rights of the Trustee under the Equipment

[
|
|
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Trust Agreement but neither the Lessor nor the Trustee shall
have the right to terminate or impair the Lessee's possession or
use of the property subject to this lLease so long as the Lessee
- shall not be in default under this Lease; and, subject to the
foreaoing, covenants that the Lessor has not done and will not
do (or suffer to be done by any person claiming through or

- against the Lessor) any act which interferes with or impairs (x)
the Lessee's possession and use in accordance with the terms of
this Lease of the Units or (y) the title to the Units which may
be transferred or conveyed to the Lessee under the provisions of
Sections 6 and 19 of this Lease and that any title so conveyed
shall then be free of any lien, claim, security interest or other
encumbrance by or in favor of any perscn claiming by, through or
under the Lessor.,

The Lessor covenants and agrees not to altey, amend or modify
the Equipment Trust Agreement or the Assignment of Lease and
Aagreement, pursuant to which this Lease is assigned to the
Trustee, without the prior written consent of the lLessee.

The Lessee agrees, for the benefit of the Lessor and the
Trustee, to comply in all respects with all laws of the
jurisdictions in which operations involving any Unit subject to
this Lease may extend, with the Interchange Rules of the
Association of American Railroads, if applicable, and with all
lawful rules of any legislative, executive, administrative or
judicial body or officer exercising any power or jurisdiction
ovexr any such Unit, to the extent such laws and rules affect the
operations or use of such Unit; and the Lessee shall and does
hereby indemnify the Lessor and the Trustee and agrees to hold
the Lessor and the Trustee harmless from and against any and all
liability that may arise from any infringement or violation of
any such laws or rules by the Lessor or the Lessee, or their
employees, or any other person. 1In the event that such laws or
rules require the alteration of the Units or in case any
equipment or appliance on any such Unit shall be required to be
changed or replaced, or in case any additional or other eguipment
or appliance is required to be installed on such Unit in order to
comply with such laws, requlations, requirements and rules, the
Lessee aqrees, at its own expense, to make such alterations,
changes, additions and replacements and to use, maintain and
operate such Unit in full compliance with such laws, regulations,
requirements and rules so long as such Unit is subject to this
Lease; provided, however, that the Lessee may, in good faith,
contest the validity or application of any such law or rule in
any reasonable manner which does not, in the opinion of the
Lessor or the Trustee, adversely affect the property or rights of
the L.essor or the Trustee hereunder or under the Equipment Trust
Agreement.
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The Lessee aqrees that, at its own cost and expense, it will
maihtain and keep each Unit which is subject to this Lease in
goofl order and repair, reasonable wear and tear excepted.

Any and all additions {including the Pedestal Equipment) to
~any|Unit and any and all parts installed on or replacements made
to any Unit shall be considered accessions to such Unit  (except
suclh additions or parts as are not included in the Cost of the

‘Units and as can be removed without damage to and without
imp3iring the originally intended function or use of such Unit
and |[without cost or expense to the Lesscr or the Trustee) and
thee shall be immediately vested in the Lessor and the Trustee
the |same interest in such accessions, parts or replacements as
the |[interests of the Lessor and the Trustee in such Unit. The

Lesgee may make alterations or modifications in any Unit so long

as it does not affect the value of such Unit adversely. The
Lesgee agrees that the Pedestal Equipment will not be removed
" from the Basic Units without the prior written consent of the
Lessor and the Trustee.

he Lessee agrees to indemnify and save harmless the Lessor
.and ghe Trustee against any charge or claim made against the
Lesspr or. the Trustee and against any expense, loss or liability
{inc udlnq, but not limited to, counsel fees and expenses, patent
‘liabjilities, penalties and interest, but excluding any liability
Section 14 hereof) which the Lessor or the Trustee may
in any manner by reason of the ownership of, or which may
in any manner out of or as the result of the. ordering, .

rejed¢tion, storage or return of, any Unit while subject to this
or until no longer in the possession of or stored by the
Less¢e, whichever is later, and to indemnify and save harmless
essor and the Trustee against any charge, claim, expense,

, or liability on account of any accident in connection with .
the gperation, use, condition, possession or storage of any Unit
resulting |in damage to property or injury or death to any person;
provilded, .however, that the Lessee shall not be required to
indenmnify the Lessor or the Trustee under this paragraph for
nealilgence on the part of the Lessor or the Trustee, provided,
furthHer, however, that the Lessor and the Trustee will not be
deemgjd negligent as a result of any act or omission of the
designher or Manufacturers of the Units or as a result of any act
or omission of the Lessee. The indemnities arising und=r this
paragiraph shall survive payment of all other obligations under
this Lease or the termination of this Lease. Anything herein to
the cpntrary notwithstanding, the Lessee shall not be obligated -
to inflemnify under this paragraph in respect of any charge,
claim| expense, loss or liability attributable to a Unit which

shalllhave been returned to the lessor pursuant to Sections 10 or

12 hereof or after this Lease with respect to such Unit has
otheryise terminated, provided +that such charge, claim, expense,
loss ér liability is attributable to an event occurring after

i
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such Unit was so returned or this Lease with respect to such Unit
terminated, and provided, further, that such charge, claim,
expense, loss or liability does not arise as a result of
mechanical defects of such Unit which existed at the time such
Unit was so returned or this Lease with respect to such Unit
terminated. _

The Lessee agrees to prepare and deliver to the lLessor within
a reasonable time prior to the required date of filing (or, to
the extent permissible, file on behalf of the Lessor) any and all
reports known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with any federal,
state or other requlatory authority by reason of the interest of
the Trustee and the Lessor in the Units or the leasinag of the
Units to the Lessee.

Section 9. Default. If, during the continuance of this Lease,
one or more of the following events (hereinafter sometimes called
Events of Default) shall occur:

A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease; or

C. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or in
the Consent (as hereinafter defined) and such default shall
continue (and the Lessee shall not make effective provisions
for curing such default) for 30 days after written notice to
the Lessee specifyinag the default and demanding that the same
be remedied; or

D. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,
compositions or extensions (other than a law which does not
permit any readjustments of the obligations of the Lessee
hereunder), unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue),
and all the obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a court
order or, decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the property of the
Lessee in connection with any such proceedings in such manner
that such obligations shall have the same status as
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obligations incurred by such a trustee or trustees or

receiver or receivers, within 30 days after such appointment,

if any, or 60 days after such proceedings shall have been
comménced, whichever shall be earlier;

, in any such case, the Lessor, at its option, may:

‘(a) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to

r ecover damagos for the breach thereof' or

(b) by notice in wrltlng to the Lessee terminate this
lease, whereupon all right of the lessee to the us2 of the
Pnits shall absolutely cease and determine as though this
L,ease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon, the Lessor may by its
hgents enter upon the premises of the lLessee or other
bremises where any of the Units may be and take possession of
hll or any of such Units and thenceforth hold, possess and.
=njoy the same free from any right of the Lessee, or its
successors or assigns, to use the Units for any purposes
whatever; but the Lessor shall, nevertheless, have the right
to recover from the Lessee any and all amounts which under
the terms of this Lease may then be due or which may have
accrued to the date of such termination {computinag the rental
for any number of days less than a full rental period by '
It

RO OMH+E.00cH

ultiplying the rental for such full period by a fraction of
hich the numerator is such number of days and the’
enominator is the total number of days in such full rental
eriod), (i) as liquidated damages for loss of the bargain
nd not as a penalty, a sum with respect to each Unit subject
o this Lease which represents the excess of (x) the present
alue ‘at the time of such termination of the entire unpaid
alance of all rentals for such Unit which would otherwise
ave accrued hereunder from the date of such termination to
he end of the term of this Lease as to such Unit over (y)

he then present value of the net rentals which the Lessor
rasonably estimates to be obtainable for the lease of the

it during such period, such present value to be computed in
ch case on a basis of 5% per annum discount compounded
arterannually from the respective dates upon which rentals
uld have been payable hereunder had this Lease not been
rminated; (ii) any damages and expenses, including °
asonable attorneys' fees, in addition thereto which the
ssor shall have sustained by reason of the breach of, any
venant or covenants of this Lease othexr than for the ,
yment of rental; (iii) an amount which, after deduction of
1 taxes required to be paid by the ILessor in respect of the
@¢ceipt thereof under the laws of the United States or Canada
or any political subdivision thereof, shall be equal to any
pe¢rtion of the percentage of investment credit (hereinatter
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called the “Investment Credit"), allowed by Section 38 and
related sections of the Internal Revenue Code of 1954, as
amended (hereinafter called the Code), which was lost, not .
claimed, not available for claim, disallowed or recaptured in
respect of a Unit, by or from the Lessor as a result of the
breach of one or more of the representations, warranties and
covenants made by the Lessee in Section 14 hereof or any
other provision of the Lease, the termination of this Lease,
the Lessor's loss of the right to use such Unit, any action
or inaction by the Lessor or the sale or other disposition of
the Lessor's interest inh any such Unit after the occurrence
of an Event of Default and (iv) an amount which after
deduction of all taxes required to be paid by the Lessor in
respect of the receipt thereof under the laws of the United
States or Canada or any political subdivision thereof, such
sum as, in the reasonable opinion c¢f the lLessor, will cause
the Lessor's net return under this Lease to be equal to the
net return that would have been available to the lessor if it
had been entitled to utilization of all or such portion of
the maximum depreciation deduction authorized with respect to
a Unit under Section 167 of the Code utilizing the "lower
limit" of the "asset depreciation range" of 12 yesars
prescribed in accordance with Section 167 (m) of said Code,
for an asset described in Asset Guideline Class No. 00.25 as
described in Revenue Procedure 72-10, 1972 IRB 8 (hereinafter
called the Depreciation Deduction), which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Unit as a result of a breach of one or more of
the representations, warranties and covenants made by the
Lessor in Section 14 or any other provision of this Lease,
the termination of this Lease, the lLessor's loss of the right
to use such Unit any action or inaction by the Lessor or the .
sale or other disposition of the Ilessorts interest in such
Unit after the occurrence of an Event of Default.
Notwithstanding anything to the contrary containa2d in this
clause (b), it is understood and agresed that the Lessee shall
receive a credit in respect of the amounts payable or paid
pursuant to subclause (i) of this clause (b) equal to any net
proceeds received by the Lessor upon the sale or the
releasing of the Units to the extent that such net proceeds
as actually received exceed the amount payable or paid
pursuant to the said sub-clause (i). '

Anything in this Section 9 to the contrary notwithstanding,
any default in the observance or performance of any covenant,
condition or aagreement on the part of the Lessee which results
solely in the loss by the Lessor of, or the loss by the Lessor of
the right to claim, or the disallowance with respect to the
Lessor of, all or any portion of the above-mentioned deductions,
credits or other benefits, shall be, for all purposes of this
Lease, deemed to be cured if the Lessee shall, on or before the

" next rental payment date after written notice from the Lessor of
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the loss, or the loss of the right to claim, or the disallowance
of sltich deductions, credits or other benefits in respect of such
Unit| agree to pay to the Lessor the revised rental rate in
respect of such Units determined as provided in the second
parafiraph' of Séction 14 of this Lease.

| .

. The remedies in this Lease provided in favor of the Lessor
shal§ not be deemed exclusive but shall be cumulative, and shall

be ip addition to all other remedies in its favor existing at law
‘or ip equity. The Lessee hereby waives any mandatory -

requlrements of law, now or hereafter in effect, which might
1limit or modify the remedies herein provided, to the extent that
such|waiver is permitted by law. The Lessee hereby waives any
and 411 existing or future claims to any offset against the
rentgl payments due hereunder, and agrees to make rental payments
regaydless of any offset or claim Wthh may be asserted by the

. Lessge or on its behalf.

The failure of the lLessor to exercise the rights granted it
hereynder .upon any occurrence of any of the contingencies set

- forth) herein shall not constitute a waiver of any such right upon
the dontinuation or recurrence of any such conf1nqenc1es or -
similar conflnqenc1es.

_ S ctlon 10. Return of Unlts Upon Default. If the Lease shall

termilnate pursuant to Section 9 hereof, the Lessee shall '
forthwith ideliver possession of the Units to the lLessor. For the
purpdse of delivering possession of any Unit or Units to the
Less as above required, the Lessee shall at its own cost,
expense and risk: :

A. forthwith place such Units upon such storage tracks

olf thp Lessee as the Lessor may reasonably designate,

B. permit the Lessor to store such Units on such tracks
t the risk of the Lessee until the earlier of the date all
uch Units have been sold, leased or otherwise disposed of by

he Lessor and the 270th day from the day the Lessee shall
Ave glaced all the Units on such storage tracks, and

>t p

C. transport the same to any place on the tracks of the
Lessee or any of its affiliates or to any connecting carrier
for shlpment, all as directed by the Lessor.

|

The assembling, delivery, storage and transportinq of ‘the Units
‘as hereinbefore provided shall be at the expense and risk of the
Lesse¢ and are of the essence of this Lease, and upon application
to any court of equity having jurisdiction in the premises the ,
Lessot shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. During any
stora?e period, the Lessee will permit the Lessor or any person
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designated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to
inspect the same; provided, howevexr, that the Lessee shall not be
liable, except in the case of negligence of the Lessee or of its
employees or agents, for any injury to, or the death of, any
person exercising, either on behalf of the lLessor or any

prospective purchaser, the rights of inspection granted undex
this sentence. .

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 10, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney
of the Lessee, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Unit to the
Lessor, to demand and take possession of such Unit in the name
and on behalf of the Lessee from whomsoever shall be at the time
in possession of such Unit. 1In connection therewith the Lessee

will supply the Lessor with such documents as the Lessor may
reasonably request.

Section 11. Assiqument; Possession and Use. This Lease and
the rentals and other sums due hereunder shall be assignable in
whole or in part by the Lessor without the consent of the Lessee,
but the Lessee shall be under no obligation to any assignee of
the Lessor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder shall inure to
the benefit of any beneficiary of the Lessor if the Lessor is a
trust, subiject, however to the terms of such trust, and to the

T.essor's assigns (including any beneficiary of any such assignee
if such assiqgnee is a trust).

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possegsion and use of
the Units in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee shall
not assign or transfer its leasehold interest under this Lease in
the Units or any of them (except to the extent that the
provisions of any mortgage now or hereafter created on any of the
lines of railroad of the Lessee may subject the Lessea's
leasehold interest to the lien thereof). In addition, the
L.essee, at its own expense, will promptly cause to be duly
discharged any lien, charge, security interest or other
encumbrance {other than an encumbrance resulting from claims
against the Lessor or the Trustee not related to the ownership of
the Units or to the extent that the provisions of any mortgage
now or hereafter created on any of the lines of railroad of the
Lessee may subject the Lessee's leasehcld interest to the lien
thereof) which may at any time be imposed on or with respect to

any Unit including any accession thereto or the interests of the

Lessor, the Trustee or Lessee therein. The Lessee shall not,

without the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out of its
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posspssion or c0ntrbl, any of the Units, except to the extent
permiitted by the prov151ons of the immediately succeedlng
parapraph hereof.

50 long as the Lessee shall not be in default under thlS
Leas®, the Lessee shall be entitled to the possession of the
Unit$ and to the use thereof by it or by any affiliated or
subsjdiary corporation upon its or their lines of railroad or
upon|lines of railroad over which the Lessee or such other
corppration has trackage or other operating rights or over which
railroad equipment of the Lessee or any such other corporation is
reqularly operated pursuant to contract, and also to permit the
use ¢f the Units upon other railroads in the usual interchange of
traffic (if such interchanae is customary at the time), but only
uponl|and subject to all the terms and conditions of this Lease
and the Equipment Trust Agreement.

: Yothing in this Section 11 shall be deemed to restrict the
right of the Lessee (i) to assign or transfer its leasehold
intefest under this Lease in the Units or possession of the Units
to any corporation incorporated under the laws of Canada (which
shall have duly assumed the obligations of the Lessee hereunder)
intojor with which the Lessee shall have become amalgamated,
mergqd or consolidated or which shall have acquired the property
of tHe Lessee as an entirety or substantially as an entirety; or
{ii) |to sublease any Unit to any subsidiary or affiliated ,
corpdrations of the Lessee; provided, however, that the rights of-
such |sublessee are made expressly subordinate to the rights and
remedies of the Trustee under the Equipment Trust Agreement and
the Iessor under this Lease.

rein terminated in case of any unauthorlzed a351qnment or

qhe Lessor shall have thp right to declare thp lease provided
for he
transfer of the Lease.

1

Sectiqn 12. Return of Units Upon Termination of Term. As
soon jas practicable on or after the termination of this Lease as
to any or all of the Units, the Lessee will (unless the Units
shall| have suffered a Casualty Occurence), at its own cost and
expenpge, at the request of the Lessor, assemble such Units and
delivpr possession of such Units to the Lessor upon such storage
tracks of the Lessee as the Lessor may reasonably designate and
permit the’ Lessor to store such Unit on such tracks for a period
not ekceeding three months and transport the same, at any time
withih such three-month period, to any reasonable place on the
lines|of railroad operated by the Lessee or to any connecting
carrier for shipment, all as directed by the Lessor upon not less
than B0 days' written notice to the Lessee; the movement and

~storagre of the Units to be at the expense and risk of the Lessee.
During any, such storage period the Lessee will permit the Lessor
or an person designated by it, including the authorized
repre entat1ve or represnntatlves of any prospective purchaser of
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any Unit, to inspect the same; provided, bhowever, that the Lessee
shall not be liable, except in the case of negligence of the
Lessee or of its employ=es or agents, for any injury to, or the
death of, any person exercising, either on behalf of the Lessor
or any prospective purchaser, the rights of inspection granted
under this sentence. The assembling, delivery, storage and
transporting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units. If any Unit shall have
suf fered a Casualty Qccurrence, the Lessee shall thereupon assume
and hold the Lessor harmless from all liability arising in
respect of any responsibility of ownership thereof. TFach Unit
returned to Lessor pursuant to this Section (other than a Unit
which has suffered a Casualty Occurrence) shall (i) be in the
same operating order, repair and condition as when originally
delivered to the Lessee, reasonable wear and tear excepted and
(ii) meet the standards then in effect under the interchange
rules of the Association of American Railroads and the United
States Federal Railroad Administration if applicable and the
Canadian Transport Commission. :

Section 13. Oprinion ¢f Counsel for the Lessee. On each .
Closing Date as defined in each Manufacturing Agreement for Units
subject to this Lease, the Lessee will deliver to the Lessor and
the Trustee the written opinion of counsel for the Lessee, in.
such number of counterparts as may reasonably be reqgquested, and
addressed to the Lessor and the Trustee, in scope and substance
satisfactory to them and their counsel, to the effect that:

A. the Lessee is a corporation legally incorporated and
validly existing in good standing, under the laws of Canada,
with full corporate power to enter into this Lease, the
consent and agreement executed by the Lessee {(hereinafter
called the Consent) to the assignment of this Lease to the
Trustee as of the date hereof (hereinafter called the
Assignment) ;

B. this Lease and the Consent have been duly
authorized, executed and delivered by the Lessee and
constitute valid, legal and binding agreements, enforceable
in accordance with their terms; : '

C. upon deposit of the Fquipment Trust Agreement, this
Lease and the Assignment {(including the Consent) in the
office of the Registrar General of Canada and publication of
notice of such deposit in the Canada Gazette in accordance
with Section 86 of the Railway Act of Canada, no further act,
filing, recordinag or deposit (or giving of notice) is
required in order fully to protect in Canada or any Province
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of Territory thereof the rights of the Lessor under this
Lgase against any and all subsequent purchasers or mortgagees
fom the Lessee and/or frcom creditors of the Lessee;

D+ no approval is required from any public requlatory

b¢dy with respect to the entering into or performance of this
L¢ase or the Consent, or all such approvals {which shall be

specifically described) have been obtained; and
|

t

E. the entering into and performance of this lLease and

the Consent will not result in any breach of, or constitute a
dofault under, any indenture, mortgage, deed of trust, bank
1pan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or

c
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)ntravene any prov151on of law, statute, rule or requlation
D whxch the Lessee is subject or any judgment, decree,
fanch;se, order or permit applicable to the Lessee.

ne Lessee also agrees to furnish to the Lessor and the

be a copy, certified by the Secretary or an Assistant

tary O0f the Lessee, of resolutions of the Board of Diractors
> Lesbee authorlzlnq the lLessee to enter into thls Lease and
Dnsent

he Leoyor agrees to furnish to the Lessee signed copies,
Esed to the Lessee, of the orinion of counsel referred to in
raph S(b) of the Purchase Agreement, which opinion shall in
ion state that the Lessor is a national banking association
ized,| validly existing and in good standing, under the laws
= United States with full corporate power to enter’' into this
L each Manufacturing Agreement, the Egquipment Trust

ment and the Assignment, and of the opinion of counsel for
anufacturer referred to in paragraph 3.04 {e) of the '

mant Truqt Aqreemant '

ectlon 4. Indemnity in Respect of Tax Matters. This Lease,
quipment Trust Agreement and each Manufacturing Agreement
been entered into on the basis that the Tessor shall be

led to such deductions, credits and other benefits as are .
1ed by the Internal Revenue Code of 1954, as amended to the
hereof (hereinafter called the Code) to an owner of property
ding |{without l1m:tat10n), an allowance for the Depreciation
tlonl(as defined in Section 9 of this Lease) and the

tment Tax C edit {(as defined 1n Section 9 of the Lpase).

ith reqpect t6 any Unit, if (other than for the reasons set
below) the Lessor shall lose or shall not have or shall
the rlqh* to claim, or if (other than for the reasons set
below) there shall be disallowed with respect to the

r, all or any vortion of, the Investment Credit or the
ciation Deduction with respect to a Unit in computing

le income under one of the accelerated m@tbods of

|
i
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i
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|
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i
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|
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depreciation provided in Section 167 (b) of the Code for the
period this Lease is in effect, then, after written notice
thereof to the Lessee by the lLessor, the rental rate applicable
to such Unit set forth in Section 2 of this Lease shall be
increased by an amount for such Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor's net return in

- respect of such Unit under this Lease to equal the net return
that would have been available if the Lessor had been entitled to
utilization of all or such portion of the Investment Credit or
Depreciation Deduction which was not claimed or was disallowed
and the Lessee shall forthwith pay to the lLessor as additional
rental the amount of any interest or penalty which may be
assessed by the United States against the Lessor attributable to
the loss of all or any portion of the Investment Credit or
Depreciation Deduction, provided, however, that such rental rate
shall not be so increased if the Lessor shall have lost, or shall
not have or shall have lost the right to claim, or if there shall
have been disallowed with respect to the Lessor all or any
portion of, the Investment Credit or Depreciation Deduction with
respect to such Unit as a direct result of the occurrence of any
of the following events:

(1) a casualty OCCurrence with respect to such Unit, 1f
the lLessee shall have paid to the Lessor the amounts
stipulated under Sectlon 6 hereof;

(1i) a voluntary transfer by the Lessor of 1egal title
to such Unit, the disposition by the Lessor of any interest
in such Unit or the reduction by the Lessor of its interest
in the rentals from such Unit under the Lease (othexr than as
contemplated herein or in the other agreements referred to
herein), unless, in each case, an Event of Default shall have
occurred and be continuings; : : :

{iii) the amendment of the Equipment Trust Aqreement
without the prior written consent of the Lessee;

(iv) the failure of the Lessor to claim the Investment
Credit or Depreciation Deduction ip its income tax return for
the appropriate year or the failure of the Lessor to follow
proper procedure in claiming the Investment Credit orx
Depreciation Deduction with respect to such Unit; or

(v} the failure of the Lessor to bave sufficient
liability for the tax against which to credit such Investment
Credit or sufficient income to benefit from the Depreciation
Deduction, as applicable. :

The Lessor aaqrees that if, in the opinion of its or the
Lessee's independent tax counsel (hereln referred to as Counsel),
“a bona fide claim to all or a portion of the Investment Credit or
a bona fide claim to all or a portion of the Depreciation
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Deduction on any Unit exlstq in respect of which the Lessee is
reqguired to pay increased rental and interest and/or penalty as
aforepaid to the Lessor as above provided, the Lessor shall, upon
requept anb at the expense of the Lessee, take all such legal or

- other| appropriate action deemed reasonable by Counsel in order to
~sustafin such claim. The Lessor may take such action prior to

making payment of the amounts claimed pursuant to a notice of
disallowance or make such payment and then sue for a refund. 1In
+he latter event, if the final determination shall be adverse to
the'Lessor, the Lessee shall ray to the lLessor interest on the
amounjt of jthe tax pald attributable to the Depreciation Deduction
and/or Investment Credit disallowed, at the rate of 7 7/8% per
annum, frOm the date of payment of such tax to the date the

Less
t+he
obli

- unle

the
ther
secu

Cana
with
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{her

e shall reimburse the Lessor for such tax in accordance with
fgrovisions of this Section 14. The Lessor shall not be

gated to take any such legal or other aopropr*atb action

qs the Lessee shall first have agreed in writing to indemnify
tessor for all liabilities and expenses which may be entailed
gin and shall have furnished the Lessor with such reasonable
qity therefor as may be requested _ :

botw1ths+and1nq any provision herein to +he contrary, if any
dian aovernmontal authority, dominion or provincial, shall
Hold or cause to be withheld from any rental payment made

1 Section 2 of this Lease or any additional rental payment
under¥ Section 14 hereof any amounts in respect of taxes
61nafter called "w1thholdlng taxes"), the following

prov1310n° will apply:

A. The Lessee will, on the rental payment date when such
ental payment is made, pay to the Lessor as additional

ental a sum sufficient to permit payment of an amcunt
tquivalent to the amount due without reqard to any such
71thholdlnq taxes.

(‘.“HH

B. The Lessee will pay such wlthholdlna taxes and will
1orthw1th furnish to the lessor all tax receipts obtainable
by the Lessee in connection therewith and all information and
documents necessary or appropriate to enable the Lessor to
fubstantiate a claim for credit or deduction for U. S.
federal or any other income tax purposes with respect
thereto. :

C. Upon recelnt by the Lessor of (i) such tax recelpts
and ofher information and documents and (11) the ‘benefit of
any reductxon in the federal or any other income tax .

‘Llablllty as determin2d by the Lessor in its sole dlscretlon,

rgsultlng from the crediting or deducting of such withholding
taxe% in the computation of such tax, the Lessor will
Eorthwlth reimburse the Lessee an amount so that the Lessor
shall be in the same position it would have been if such :
withh?ldinq taxes had not been imposed. It being agreed that
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such determination may be revised and new demand made upon
Lessee after any disallowance of such credit or deduction
‘upon audit by the U. S. Internal Revenue Service. The

obligation of the Lessee under this Subparagraph C will
survive the termination of this Lease.

The Lessee!s agreement to pay any sums which may become
payable pursuant to this Section 14 shall survive the expiration
or other termination of this Lease.

The Lessee represents and warrants that (i) none of the Units
constitutes property the construction, reconstruction or erection
of which was bequn before April 1, 1971; (ii) at the time the
Lessor becomes the owner of the Units, such units will constitute
"new section 38 property" within the meaning of Section 48(b) of
the Code and at the time the Lessor beccomes the owner of all
Units, the Units will not have been used by any person so as to
preclude “the original use of such property' within the meaning
of Section #8(b) and 167 (c) (2) of the Code from commencing with
the Lessor and (iii) at all times during the term of this Lease,
each Unit will constitute "section 38 property" wi hin the
meaning of Section 48(a) of the Code,

Section 15. Recording; Expenses. Prior to the delivery and
acceptance of any Unit, the Lessor will, at its own expense
cause the Equipment Trust Agreement, the Lease and the Assignment
(including the Consent) to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c of
the Interstate Commerce Act and deposited with the Registrar
General of Canada (notice of such deposit to be forthwith
thereafter given in the Canada Gazette) pursuant to Section 86 of
the Railway Act of Canada. The Lessor will, at its own expense,
from time to time, do and perform any other act and will execute,
acknowledge, deliver, file, register, record and deposit (and
will refile, reregister, rerecord or redeposit whenever required)
any and all further instruments required by law and reasonably
requested by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the Lessor's and the
" Trustee's respective interests in the Units, or for the purpose
of carrying out the intention of this Lease, the Assignment, the
Consent and the Equipment Trust Agreement. The Lessor will
promptly furnish to the Trustee evidence of all such filing,
registering, recording, depositing, refiling, reregistering,
rerecording and/or re-depositing and an opinion or opinions of
counsel with respect thereto satisfactory to the lessor and the
Trustee, :

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease and the
fees and disbursements of any counsel which it may retain, unless
such costs, expenses, fees and disbursements are pald by some
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' sother| person. The Lessee will bear the fees and dlsbur sements of

‘any cpunsel which it may retain.

.S‘ctlon 16. Interest on Qverdue Rentals. Anythlng to the
contrpry herein contained notw1thstandlnq, any nonpayment of
.rentalls and other obligations due hereunder shall result in the
oblightion on the part of the lLessee promptly to pay also an
amounf equal to 8 7/8% per annum of the overdue rentals for the
periofi of flme during which they are overdue.

_ Section 17. Termination. In the event that all of the Units
shall| have been excluded from this Lease as provided in Section 1
~ hereolf, this Lease shall terminate and, except as othexwise:
expressly|providpd in the Lease, the rights and obligations
‘herecunder of the parties hereto shall cease and d@termlne as it
the Lease’had never been made.

SectiQn 18. . Additional Payments by lLessee. 1In addition to .
~the rlentals specified in Section 2 hereof:

R The Lessee agrees to pay to the Lessor on the Business
‘DPay (fas defined in the Equipmenf Trust Agreement) next preceding
the Cut- Off Date (as defined in the Equipment Trust Agreement),
an amount equal to the rental payment payable by the Lessor to
the Trustee on the Cut-0Off Date under Section 4.048(3) {a) and (c)
of the Equipment Trust Agreement in respect of interest payable
on the Eguipment Trust Certificates issued under the Equipment
Trust| Agreement. o :

| : .
(b} The Lessee agrees to pay to the Lessor on the Business
‘Day (jas defined in the Equipment Trust Agreement) next preceding
July (1, 19?3 an amount equal to (x) the rental payment payable
by the Lessor +0 the Trustee on or before July 1, 1973, under
Sectilon 4. Ou(3)(a) and (c¢) of the Eguipment Trust Agreement in
respegct of interest payable on the Egquipment Trust Certificates
issugd under the Equipment Trust Agreement, less (y) 79% of the
amourjt of ithe interim rental payment payable by the Lessee to the
Lessdr undar Section 2 hereof.

: i) The Lessee agrees to pay to the Lessor promptly amounts
equall to any rental payments which may become payable by the
Lessqr %0|tbe Trustee on or before the Cut-Off Date, under
Section 4.04 (1) of the Fqulpmﬂnt Trust Agreement in respect of
{1} dny exppns»s incurred in connection with any purchase, sale
or reanmptlon by the Trustee of Investments (as defined in the
Equigment Trust Agreement), which are made by the Trustee on the
writHen or feleqraphlc request of the Lessee or otherwise
required by the provisions of Section 8.04 of the Equipment Trust
Agregqment (if such request is not made by the Lessee, and (ii) any
loss |of pr1nc1na1 {(including interest accrued therson at the time
of pyrchase) incurred in connection thpraw1th.

!
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{d) It is understood and agreed that the Trustee is
obligated under the last paragraph of Section 8.04 of the
Equipment Trust Agreement to pay to the Lessee any interest in
excess of accrued intersst paid from Deposited Cash (held under

the Equipment Trust Agreement at the time of purchase) or other
profit which may be realized from any sale or redemption of
Investments,

{e) If any Closing Date, as defined in Manufacturing
‘Agreement No. 1, is later than the 31st day following the date of
delivery and acceptance of .a Basic Unit pursuant +o Article 2 of
said Manufacturing Agreement, the Lessee agrees to pay to the
Lessor on such Closing Date an amount equal to interest on the
Cost of such Basic Unit at the prime rate then in effect for.
First National City Bank during the period from such 3i1st day to
and including such Closing Date.

Section 19. Purchase and Renewal Options. Provided that this
Lease has not been earlier terminated and the Lessee is not in
default hereunder, the Lessee may by written notice delivered to
the Lessor not less than six months prior to the end of the term
of this Lease or any extended term hereof, as the case may be,
elect (a) to extend the term of this ILease in respect of all, but
not fewer than all, of such Units then covered by this Lease, for
two additional five-year periods commencing on the scheduled
expiration of the original term or extended term of this Lease,
as the case may be, provided that no such extended term shall
extend beyond July 1, 1998, at a rental equal to the "Fair Rental
Value" of such Units, payable in arrears in 20 quarterannual
payments for each five-year period; such quarterannual payments
to be made on January 1, April 1, July 1 and October 1 in each
year of the applicable extended term or (b) to purchase some
(designated by road number), or all, the Units covered by this
Lease at the end of such term of this ILease for a purchase price
- equal to the "Fair Market Value" of such Units as of the end of
such term.

Fair Market value shall be determined on the basis of, and
shall be egual in amount to, the value which would obtain in an
arm's-length transaction between an informed and willing buyer-
user {other than (i) a lessee currently in possession or (ii) a
used equipment dealer) and an informed and willing seller under
no compulsion to sell and, in such determination, costs of
removal from the location of current use shall not be a deduction
from such value. Fair Rental Vvalue shall be determined on the
basis of, and shall be equal in amount to, the value which would
obtain in an arm's~length transaction bketween an informed and
willing lessee~user (other than a lessee-user currently in
possession) and an informed and willing lessor under no
compulsion to lease and, in such determination, costs of removal
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_ ; ,

from [the location of current use shall not be a deduction from
such value.

1f on ©or before four months prior to the expiration of the
term pf this Lease, the Lessor and the Lessee are unable to agree
~upon R determ1na+1on of the Fair Market Value or the Fair Rental
value| of the relevant Units, such value shall be determined in
accordance with the foregoing definition by a qualified
independent Appraiser. The term Aprraiser shall mean such
_indepEndedt appraiser as the Lessor and the Lessee may mutually
agree| upon, or failing such agreement, a majority of a panel of
three| independent appraisers, one of whom shall be selected by
the Iessor, the second by the Lessee and the third designated by
the flirst two so selected. The Appraiser shall be instructed to
make [such jdetermination within a period of 30 days following
appointment, and shall promptly communicate such determination in
writing to the Lessor and the Lessee. The determination so made
shall] be conclusively binding upon both Lessor and Lessee. The
ses and fee of the Appraiser shall be borne equally by the
and the Lessee. Upon payment of the purchase price, the
shall upon request of the Lessee execute and deliver to
. or to the ILessee's a531qnee or nomlnee, a bill of sale

such title to such Unlt as the Lessor and the Trustee
ad from the Manufacturer free and clear of all liens,

or the Trustee.
Sectlon 20. Mileage Allowance: Suhroqat1on; Furtheg _
nce. Provided the Lessee is not in default hereunder, the.
Lessee shall be entitled to (i). all mileage allowances and other
moneyls payable by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor shall
be fo thw1th remitted to . the Lessee, and (ii) the proceeds of any
claim or right of the Lessor or the Lessee against third persons
for i 3ury, damage or loss with respect to any Unit or the use or
operatlon|thereof including settlements pursuant to the rules of
. the Alssociation of American Railroads, and the Lessee shall be
-subrogated to the extent of the lLessee's interest to all the
Lessor's rights of recovery therefor against any other person,
firm lor corporation. The Lessor hereby authorizes the Lessee to
make [settlement of, receive payment and receipt for any and all
such |claims on behalf of the Lessor, and the Lessor agrees to
execute and deliver from time to time such instruments and do
. such lother acts and things as may be necessary or appropriate
mecre fullj to evidence the Lessee's authority and/or to vest in
the Iessee such proceeds to the extent of the Lessee's interest
therelin or to effect such subroqat10n° and in the event of any
loss, damaqe or destruction in respect of which the lessee is
entitfled to proceeds or subrogation as aforesaid, the Lessor
shall| refrain from doing any act or executing any instrument
which| would prejudice the right of the Lessee to such proceeds or
~to sulch subroqatlon.

|
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The lessee covenants and agrees from time to time at its
expense to do all acts and execute all such instruments of
further assurance as it shall ke reasonably requested by the _
Lessor to do or execute for the purpose of fully carrying out and
effectuating this Lease and the intent hereof.

Section 21. Execution. Although this lLease is dated as of
February 1, 1973 for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,

the date or dates stated in the acknowledgments hereto annexed.

Section 22. lLaw Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of
the State of Utah; provided, however, that the parties shall be

entitled to all rights conferred by Section 20c of the Interstate

commerce Act of the United States, the applicable recording laws
of Canada and of the Provinces or Territories thereof and such
additional rights arising out of the filing, recording or
depositing hereof and of any assignment hereof or out of the
marking on the Units as shall be conferred by the laws of the
several qurisdictions in which this Agreement or any assignment

hereof shall be filed, recorded or deposited or in which any Unit

may be located.

Section 23. Notices. Any notice required or permitted to be
given by either party hereto tc the other shall be deemed to have
been given when deposited in the United States or Canadian
registered mails, first-class postage prepaid, addressed as
‘follows: - ’

Tf to the Lessor, 1956 Webster Street, 0Oakland,
california 96412, . _

_ If to the Lessee, P.0O. Box 8100, Montreal 101, Quebec,
Canada, attention of the Treasurer;

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

Section 24. Definitions. If and so long as this Lease is

assigned to the Trustee {(Or any successor thereto) for collateral

purposes, wherever the term "Lessor" is used in this ILease it
'shall also apply and refer to the Trustee and any successors
thereto (with the exception of Section 14 hereof) unless the
context shall otherwise require and except that the Trustee shall
not be subject +o any liabilities or obligations under this
Lease; and the fact that the Trustee is specifically named in
certain provisions shall not be construed to mean that the
Trustee (and any successors thereto) is not entitled to the
benefits of other provisions where only the Lessor is named or
where only the Trustee, as the case may be, 'is nramed.




26

sdction 25. Severability. Any provision of this Lease which
is prchlblted or unenforceable in any jurisdiction shall, as to
i -such *urlqdlctlon, be ineffective to the extent of such
:ﬂDrOh]hlflOn or unenforceability without invalidating the
rremaining prov1 ions hereof, and any such prohibition or
‘@unenfcrceablllty in any Jurlsdlct1on shall not invalidate or
srendey unenforc¢able such provision in any other jurl’dlctlon.

This Lease exclusively and complefely states the rlghts of .
“the quqor|and the Lessee with respect to the Units and
supergedes |all other agreements, oral or written, with respect to
‘the Ujits. No variation or modification of this Lease and no
~waivey of any of its provisions or conditions shall be valid.
unlesdg in writing and signed by duly authorized officers of the
Lessoy and;the Lessee.

{

Sgction 26. No Recourse. No recourse shall be had irn respect
~of any obllaatlon due under this Lease, or referred to herein,
againgt any incorporator, stockholder, director or officer, as
~such, past; present or future, of the Lessor or the Lessiee, or
againgt any principal or pr1nc1pals (disclosed or undisclosed),
-as sug¢h, of the Lessor or assignee or assignees or transferee or
“trans Jeroes, as such, of the Lessor if the Lessor is acting in an
ragency or nomlnee capacity, or against any beneficiaries, as : o
such, |in respect of which the Lesscr may be acting as trustee, |
whethgr by|v1rtu@ of any constitutional provision, statute or :
“rule ¢f 1aw or by enforcement of any assessment or penalty or
-otheryise,!all such liability, whether at common law, in equity,
by any constitutional provision, statute or otherwise, of
incorporators, stockholders, directors, officers, assignees,
;“tranq*erpeq or principals, as such, being forever released as a
v“COndl*lOn of and as consideration for the execution of this
Lease i »

2¥. Counterpart Execution. This Lease may be executed in
r~severfql counterparts, but the counterpart delivered to the
“Trustee shall be deemed to be the original counterpart.

| : :

TN WITNESS WHERFEQF, the Lessor and the l.essee, each pursuant
"+o dug corporate authority, have caused this instrument to be
signefl in their respective corporate names by duly authorized
officprs and their respective corporate seals +o bhe hereunto
caffixed and duly attested, all as of the date first above
swrit*=n. |
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[ CORPORATE SEAL]

[ CORPORATE SFAL ]

Attest;
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CENTRAL BANK, N.A.,

by

CANADIAN NATTONAL RAILWAY
COMPANY,

by
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“SSTATE
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[ NOTA

O1

known |
Presid
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OF

~COUNTY OF

|

{

b

E _ _
n thi $ day of . 1973, before me personally
ed ! , tO0 me personally
who, being by me duly sworn, says that he is Vice
fent 0f CENTRAL BANK, N.A., that one of the seals affixed to

the fﬁreqoinq instrument is the corporate seal of the said

natio
sealeq

- ~author
execuf

of saj

seale

al banking association, that said instrument was signed and
i on pehalf of said national banking association by

rity of its Board of Directors, and he ackncwledged that the
ion of the foregoing instrument was the free act and deed
.d nainnal bnaking assocxatlon.

on expires

RIAL

i
si
!
j _ _ Notary Public
| -
§FAL]

|

|

|

" PROVINCE or QUEREC
|
‘CITY DF MONTREAL '
i ) . ) .

Ooh this day of _ _ s 1973, before me personally
appeared | - ., to me personally
known| who, being by me duly sworn, says that he is the

' ! of CANADIAN NATIONAL RAILWAY COMPANY, that one of
the spals affixed to the foregoing instrument is the corporate
seal pf the said corporation, that said instrument was signed and

1 on behalf of said corporation by authority. of its Board of

Directors, |and he acknowledged that the execution of the
foregphing instrument was the free act and deed of said -

I
~corpofation.

[seal

{
|
|
i
v
!
!
P

‘Commissioner of Oaths

1
|
]
|
|
I
|
)
]
|
i
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Type

|
I
|
i
!
|
\
!
|
|
|
i
i

Flush Deck
- Flat Cars

|
|
|
|
|
i
|
|
|
(
|
|
|
i
|

SCHEDULE I

Per Unit Cost
of BRasic

" Per Unit Cost

of Pedestal
Equiprent

Identifying
- Numbers
(Both Inclusive)

Ecuipment

B8974" 70~ton $18,135.20

(U.s.)

$4,965.00
(u.s.)

MF Saddleback Tie-down System

CNA750200 to
750238
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ANNEX C
i .
|

wIGNMENT OF LEASE AND AGREEMENT ' dated as of February 1,
by and between Central Bank, N.A. (hereinaf+er callea the
2 and First Securlty Rank of Utah, N.A., as Trustee
nafter called the Trustee) under an Equipment Trust

ent dated as of February 1, 1973 (hereinafter called the

" Equipmpnt Trust Agreement), between the Trustee and the Company.

WH
. Compan
into a
orovid)i
. Units
WH

FREAS the Company, as Lessor, and Canadian National Railway
y, as Lessee (hereinafter called the Lessee), have entered
Leaﬁe {as defined in the Equipment Trust Agreement), ,
ing for the 19a81nq by the Company to the Lessee of the

{as defined in the Lease); and

FREAS, in order to prov:de security for the obllgatlons of

" +he Company under the Equipment Trust Agreement and as an

"induce
.0 bhe
"certif
: pur pPos
o No,

. paymenfts to be made and the covenants hereinafter mentioned to be

ment to the purchasers of the equipment trust certificates
1ssued under the Egunipment Trust Agreement to purchase said
1cates, the Company has agreed to assign for security

=35 1ts rights 1n, to and under the Lease to the Trustee;
oW, THEREFOQF in consideration of the premises and of the

kept and performed the parties hereto agree, subject to Sectlon
~4.03 of the Equipment Trust Agreement, as follows:

1“

As'securlty for the payment and performance of its

bbliqaflons under the Equipment Trust. Agreement, the Company

.- herebvy assiqns, transfers, and sets over unto the Trustee all the

- Companly's right, title and interest as Lessor under +the Lease,

. together with all rights, powers, privileges, and other benefits
- of the|l Company as Lessor under the Lease including without
'ﬁlimitaflonﬂ the immediate richt to receive and collect all
rentalls, proflts and other sums payable to or receivable by the.
Companly from the Lessee under or pursuant to the provisions of

' the Lease whether as rent, casualty payment, indemnity,

called
- agreern
. all aoq
' the LS
- the C9g
' Leasea.
‘ TH
- direct
» Utah,

T will &
of all
payabl
. .Octobd
. Agreen
paymen
due an

may bdg
. second

| . ligquidated damages or otherwise {such moneys being hareinafter

thenPayments), and the right to make all waivers .and

ents, to give all notices, consents and releases, to take
tion jupon the happening of an Event of Default'specified in
ase,iand to do any and all other things whatsoever which
mpany, as Lessor, is or may become entitled to 40 under the
e Company agrees to cause all the Payments to be made.

ly to the Trustee at 79 South Main Street, Salt Lake City,
8&111 attention: Cashier. The Trustee w111 accept all

ts and all other payments pursuant to this Assignment and
pply 'the same as follows: first, to or toward the payment

e on[the next succeeding January 1, April 1, July 1 or
r 1, :as the case may be, under the Equipment Trust
ent and the Trustee shall credit such Payments and such

d payable or so to become due and payable on the next

ding'January 1, April 1, July 1 or October 1, as the case
. by ithe Company under: the Fquipment Trust Agreement; and
ond, sorlong as, to the actual knowledqe of tho Trustee, no

i
|
|
i
i
|
|
i
i
|
|

amounto then due and payable or which shall become due and

ts pursuant to this Assignment so applied to the amounts so
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Event of Default (as defined in the Eqdipment.Trust-Aqreement) or

event known to the Trustee which, with notice or lapse of time or
both, would constitute an Event of Default shall have occurred
and then be continuing, any balance of such Payments and such
payments pursuant to this Assignment remaining shall be paid over
to the Company by the Trustee. So long as, to the actual '
knowledge of the Trustee, an Event of Default or =vent which with
notice or lapse of time or both, would constitute an Event of

Default shall then be contlnulnq, the Trustee shall not pay over

any of the Payments or such payments pursuant to this Assignment,
but, during such continuance, shall apply all Payments and all -
such payments pursuant to this Assignment in a manner consistent
‘with the provisions of the Egquipment Trust Agreement. Anything
in this Agreement to the contrary notwithstanding, no amounts
shall be considered to be due and payable by the Company under
the Equipment Trust Agreement in the event that such amounts

shall have been paid by the Lessee to the Trustee pursuant to the

Lease, the Equipment Trust Agreement, this Assignment and/or the
Lessee's Consent and Agreement annexed hereto and the Trustee is
not prohibited from applying the same as provided herein.:

2. The assignment made hereby is executed only as security
and, therefore, the execution and delivery of this Assignment
shall not subiject the Trustee to, or transfer, or pass, or in- any
way affect or modify any 11ab111ty of the Company under the
Lease, it being understood and agreed that notwithstanding such
assignment or any subsequent assignment all obligations of the
Company to the Lessee shall be and remain enforceable by the
Lessee, its successors and assigns, against, and only agalnst,_
the Company or persons other than the Trustee. ’

3. To protect the security affordgd by this Assignment the
Company agrees as follows:

’ (a) Faithfully to abide by, perform and dlscharge each
and every obligation, covenant and agreement of the Lease by
the Company to be performed; at the sole cost and expense of

the company (except as otherwise provided herein or by any of

the instruments or agreements referred to herein or in the
'Equipment Trust Agreement), to enforce or secure the

- performance of each and every obligation, covenant, condition
and agreement contained in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
condone, forgive or in any manner release or discharge the
L.essee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the Lessee,
including, without limitation, the obligation to pay the
rents in the manner and at the time and place specified
therein; to hold any Payments received by the Company which
are assigned and set over to the Trustee by this Assignment
in trust for the Trustee and to turn them over to the Trustee
forthwith in the same form in which they are received for
application in accordance with the terms and conditions
hereof.

.,
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{
| |
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|
() At the Company's sole cost and expense {except as
otherwise provided herein or by any of the instruments or
aqreemerts referred to herein or in the Equipment Trust:
Aareement), to (i) appear in and defend every action or
pvoceedlnq arising under, growing out of or in any manner
connected with the lLease or obligations, duties or
11ab111+1es of the Company and the Lessee thereunder and {ii)
pajy all costs and expenses of the Trustee, including
'attorneys' fees in a reasonable sum, in any action or
-proceedlnq Dertalnlnq thereto in whlcb the Trustee may
apoear.
o (c) That should the Pompany fail to make any payment or
' tg do any act as herein provided, then the Trustes, but
without obligation so to do and without notice to or demand
onl the Company and without releasing the Company from any ,
obllgatlon hereunder, may make or do the same in such manner
and to 'such extent as the Trustee may deem necessary to
priotect the security hereof, including specifically, without
limiting its general powers, the richt to appear in and
>defend|any action or proceeding purporting to affect the
sacurlty hereof and the rights or powers of the Trustee, and
“allso the right to perform and discharge each and every
obligation, covenant and agreement of the Company ctontained
in the,Lease- and in exercising any such powers to pay
ngcessary costs and expenses, employ. counsel and 1ncur and
pay reaSOnable attorneys' fees. :

(d) To pay immediately upon demand all sums expended by
the Trustee under the authority hereof, together with
1nterest thereou at the rate of 8 7/8% per annum.

4 The Company does hereby constitute the Trustee the

"“Company s true and lawful attorney, irrevocably, with full power

. {in tHe name of the Company, oOr otherwise), to ask, require,

- demand, receive, compound and give acquittance for any and all

| Paymenlts due and to become due under or arising out of the Lease
* to whilch tﬁe Company is or may become entitled, to enfoxce :
' complilance |by the Lessee with all the terms and provisions of the

Lease,| to endorse any checks or other instruments or orders in

- connedtion [tharewith and to file any claims or take any action or

instifjute any proceedlngs which the Trustee may- deem to be '
- necesgary or adv1sab1e in the premlse

: 54 - UDOn the full discharge and satisfaction of all the

- Companyv's obllcatlons under the Equipment Trust Agreement, the

' assiqnment|made hereby and all rights herein assigned to the

" Trustde shall terminate, and all estate, right, title ard

~ intergst of the Trustee in and to the Lease and the. Payments
"shall revert to the Company.

6 The Company represents and warrants that (a) the executlon
and dellvery by the Company 0f the Lease, this Assignment and the

l
N
o
;

j
|
|
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Equipment Trust Agreement have each been duly authorized, and the
- Lease, this Assignment and the Equipméent Trust Agreement are and
will remain the valid and binding obligations of the Company in
accordance with their terms; (b) the Company has not executed any
‘other assignment of the Lease and the Trustee's riaht to receive
all payments under the Lease is and will continue to be free and

clear of any and all liens, agreements, security interests or
other encumbrances prior o Or parli passu with the interests of
the Trustee, (c) notwithstanding this Assignment, the Company
will conform and comply with 2ach and all of the covenants and
conditions in the Lease and the Equipment Trust Agreement set
forth to be complied with by it, (d4) to the knowledge of the
‘Company, it has performed all obligations on its part to be
performed under the Lease and the Equipment Trust Agreement on Or
prior to the date hereof and (e) the Lease and the Equipment
Trust Agreement are in full force and effect and have not been
canceled and to the knowledge of the Comrany. there has not
occurred on or prior to the date hereof any Event of Default (as
that term is defined in the Equipment Trust Agreement) oOr any
event which with notice apd/or lapse of time constitute such an
Event of Default

If an.Event of Default  (as defined in the Equipment Trust
Agreement) shall occur and be continuing, the Trustee shall be
entitled (i) to exercise all the rights, privileges and remedies
available to the Lessor under the Lease and to the Trustee under
the Equipment Trust Agreement and (ii) to do any acts which the
Trustee deems proper to protect the security hereof, either with
or without taking possession of the Units. The taking possession
of the Units and the taking of any action permitted as aforesaid
shall not cure or waive any default or waive; modify or affect
any default hereunder or under the Lease or the Equipment Trust
Agreement, or invalidate any act dOne hereunder.

7. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the
Lease for any instalment of, or interest on, any rental or other
sum owing thereunder, or to enforce any provisions of the Lease,
the Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by reason
of any Adefense, setoff, counterclaim or recoupment whatsoever of
the Lessee or its successors, arising out of a breach by the
Company of any obligation under the Lease or arising out of any
other indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obligations
‘'of the Company shall be and remain enforceable against and only
against the Company and shall not be enforceable against the
Trustee or any party or parties in whom any of the riaghts of the
"~ Company under the Lease shall vest by reason of the sucessive
assignments or transfers.. ' : :

e
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. R.| The Company will from time to flme execute all such

"financan sfatements and supplemental instruments and documents

as the Trustee may from time to time reasonably request in order
to confirm or further assure the a551qnment made hereby and the

. pProvispons hereof..

9. The;Trustee may assign to any successor trustee appointed-

' pursuapt to;Section ‘8.06 of the Ecuipment Trust Agreement or any

- co—-truptee 0y separate trustee appointed pursuant to Section 8.09

~thereoff alll or any of its rights under the Lease, including the
.right o receive any payments due oOr to become due to it from the.

- subseqient

Lessee therFunder. In the event of any such assignment, any such
or successive assignee or assignees shall, to the
extent| of such assianment, enjoy all the rights and privileges

. and bel subject to alil obllqatlons of the Trustee hereunder.

10} TheICOmpany agrees that it will not, w;thout the prlor

-fwritten consent of the Trustee, enter into any agreement
.. amendipg, modlfylng or terminating the Lease and that any

nt, modification or termination therof without such

s consenf: shall be void.

,iState
" entitled to all rights conferred by Section 20c of the Interstate
., Commerjce Act of the United States, the anpllcable recording laws
"1 of Canpda ana such additional rights arising out of the filing,

. | :
11|, This Assignment shall be governed by the laws of the
f vtah, provided, however, that the parties shall be

"recording or depositing hereof and of any assignment hereof or :
" out of the!marklngs on the Units as shall be conferred by the
., laws off the several jurisdictions in which this Agreement or any

yment hereof shall be filed, recorded or dep051ted or in

. which any Unlt may be located.

12 The Company shall cause copies of all notices received in
connecition with the Lease to be promptly delivered to the Trustes
at 79 South ‘Main Street, Salt Lake City, Utah, 84111, attention
Corporjate Trust Department or at such other address as the

- Trusteg shall de51gnate.

l%. Any prov1510n of this Assignment which is prohlblted or

v;unenforceable in any jurisdiction shall, as to such jurlsdlctlon,

. be inelffective to the extent of such prohibition or : '

! unenforceability without invalidating the remaining Drov151ons

" hereof|, and any such prohibition or unenforceability in any

" jurisdiction shall not invalidate or render unenforceable such

- provisfion ﬂn any other jurisdiction. . To the extent permitted by
'applicaoleilaw, the Company hereby waives any provision of law

" which [renders any provision hereof prohlblted or unenforceable in
any_respect.

v | , . v
14, Tnis Agreement may be executed in several counterparts,

' each off which when so executed shall be deemed to be an original,

!
!
|
|
|
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and such counterparts together shall constitute one and the same
instrument. ’

, IN WITNESS WHEREOF, the Company has caused this instrument to
be signed by an officer thereunto duly authorized, as of the date
- first above written. .

[CORPORATE SEAL] CENTRAL BANK, N.A.,

by

Accepted:

FIRST SECURITY BANK OF UTAH, N.A.
: as Trustee.

by

Authorized'officer




- execu

STATH
COUNT
_ 0
pers
knownj
+o th
“‘natio
seale
autho

of sa

My - co

[ NOTA

OF CALIFORNIR)
’ )Ss.:

Y OF ALAMEDA )
this day of -, 1973, before me ‘
nally appeared ., to me parsonally

, who, being by me duly sworn, says that he is o

N of CENTRAL BANK, N.A., that the seal affixed

s foregoinag instrument 1s the corporate seal of said

nal banking association, that said instrument was signed and
1 on behalf of said national banking association by

rity of its Board of Directors and he acknowledged that the
Lion of the foregoing instrument was the free act and deed -
id national banking association. S Co

|

: i S
nmlss;on expires

[
S

IAL SEAL]

Notary Public

.
i
l
I3
.
i




|
: LESSEE'S CONSENT AND AGREEMENT

The undersigned, a corporation duly incorporated under the
laws ¢f Canada, the Lessee named in the Lease (hereinafter called
~the Lease)  referred to in the foregoing Assignment of Lease and
" Agreempent (herelnafter called the Assignment), hereby (a)

,facknowledqes receipt of a copy of the Assignment and (b) consents
“¥o all the' terms and conditions of the Assignment.
!

Ag an inducement to the purchasers and holders of the
"equipfent trust certificates to be issued pursuant to the
"Equiprent Trust Agreement (hereinafter called the Equipment Trust
Aqreement) dated as of February 1, 1973, between First Security

-"Bank of Uteh, N.A., as Trustee (hereinafter called the Trustee)
and Central Bank, N.A. (hereinafter called the Lessor), (a copy
of which has been delivered to the undersigned) pursuant to which
the Lg¢ssor'is partially financing the purchase of the units of

~railrgad equipment (hereinafter called the Units) being leased by

‘the Lgssor to the undersigned pursuant to the Lease, and in

_consiceratlon of other good and valuable consideration, the

_under<1gn=d agrees that:

, (1) it will pay all rentals, casualty payments,
~ lilguidated damages, indemnities and other moneys prcvided for
in the iLlease (which moneys are hereinafter called tlre
Pgyments) due and to become due under the Lease in respect of
thle Units leased thereunder, directly to the Trustee, at 79
South Main Street, Salt lLake City, Utah, 84111 attention:
C shler (or at such other address as may be furnished in
W 1t1ng to the undersigned by the Trustee); and, if the
undersigned fails for any reason whatsoever to pay to the
Trjustee any Payments, it will pay to the Trustee, on the
respective dates and times set forth in the Lease on which
- thle Payments are specified to be due thereunder, sums
-equivalent to the Payments which the undersigned shall not .
L tberetofore have paid to the Trustee; it being hereby agreed.
thpt the undersigned's obligation to pay all the aforesaid
Payments or sums equlvalent to the Paymentq is absolute and
unfronditional;

1

(2) the Trustee shall be entitled to the bhenefits of,
.anfl to receive and enforce performance of, all of the
coyenants to be performed by the undersigned under the Lease
as though the Truetee were named therein as the Lessor;

(3} the Payments or sums equivalent to the_payments due

hereunder shall not be subject to any right of setoff or
cognterclaim oxr other defense which the undersiqgned might
haye against the Lessor or otherwise, and the payment thereof
to|the Trustee shall be final and shall not be subject to,
and the. undersigned hereby agrees to indemnify the Trustee
against), any liens, charges or claims of any nature ,
-whatsoever (other than liens, charges or claims created or
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.incurred by the Trustee nct arising cut of the transactions
contemplated by the Equipment Trust Agreement, the Leass or
the Assignment) resulting from a breach by the undersigned of
its obligations under the Lease, prior to or pari passu with
the right of the Trustee to apply such Payments or sums
equivalent thereto, as prov1ded in the A551onmenf-

- {4) the Trustee shall not, by virtue of the Assignment
or this Consent and Agreement, be or become subject to any
liability or obligation under the Lease or otherwise;

(5) the Lease shall not, without the prior written
consent of the Trustee, be amended, terminated or modified,
or any action be taken or omitted by the undersigned, the
taking or omission of which might result in an alteration or
impairment of the Lease, the Assignment or this Consent and
Agreement or of any of the rights created by any thereof; and

(6) it will (i) execute, dellver and/or furnish all
notices, certificates, communications, instruments,
agreements, legal opinions and other documents and papers
required to be executed, delivered and/or furnished by it (ox
its counsel) pursuant to the provisions of the Purchase
Agreement (as defined in the Equipment Trust Agreement), the

" Assignment and/or the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such further
assurances required to be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

In consideration of the premises, the Lessee's covenants
aforementioned and other good and valuable consideration, the
Trustee agrees to pay to the Lessee in accordance with Section .
8.04 of the Equipment Trust Agreement such amounts, if any, as
are therein Specified to be paid to the Lessee, provided that the
Lessor is not in default under the Equlpment Trust Agreement and
the Lessee is not in. default under the Lease

This Aqreement may be executed in several counterparts, each
of which when so executad shall be deemed an original, and such
counterparts together shall constitute one and the. same
1nstrument.
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This Consent abd hgreement, when accepted by the Trustee by
Usignipg the acceptance at the foot hereof, shall be deemed to be
‘a con%ract under the laws of the State of Utah and, for all

‘purpoges, shall be construed in accordance with the laws of said
‘State ' ' ‘

Dated|as of>February 1, 1973
| CANADIAN NATIONAL RAILWAY COMPANY,

[ CORPQRATE  SEAL ]

Attests

. Acceptied: i

as Trustee,

I i : byA

Authorized Officer

_FIRST SECURITY BANK OF UTAH, N.A;;




PROVINCE OF QUEREC

'CITY OF MONTREAL

On this - day of ' . 1973, before me
personally app=zared ' , tOo me personally
xnown, who, being by me duly sworn, says that he is a

of CANADIAN NATIONAIL RAILWAY COMPANY, that the
seal afflxed to the foregoing instrument is the corporate s=al of

"'said corporation and that said instrument was signed and sealed
- on behalf of said corporation by authority of its Board of _
. Directors and he acknowledged that the execution of the’ foragOLng

instrument was the free act and deed of said corporatlon.

Commissioner for Oaths

[SEAL) s




